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PETITION OF UNITED PARCEL SERVICE CO. 
TO INSTITUTE A PUBLIC INQUIRY INTO THE CITIZENSHIP AND 

FOREIGN CONTROL OF DHL AIRWAYS, INC. 

United Parcel Service Co. (“UPS”) hereby submits this Petition to Institute a 

Public Inquiry into the Citizenship and Foreign Control of DHL Airways, Inc. (“DHL 

Airways”) to determine whether DHL Airways continues to be a U.S. citizen.’ U P S ,  as 

well as Federal Express, filed a complaint regarding this matter in January 2001. In May 

2001 , the Department dismissed the complaints without reaching the merits, stating 

merely that the matter was under review.2 

See 14 C.F.R. §385.12(a)(5) giving the Director, Office of Aviation Analysis, the 1 

authority to review “information concerning . . . [a] carriers’ fitness.” 

According to DHL Airways’ May 13,2002, Form 41 filing, the Department 2 

concluded that review in 2001 and determined that DHL Airways met the citizenship 
requirements. UPS questions why the Department did not issue an order following that 
decision. Departmental policy is that “it is in the public interest for us to disclose the 
limited amount of information so that interested persons are provided a clearer picture of 
the Department’s policies with respect to air carrier fitness and citizenship.” In the 
Matter of The Acquisition of Northwest Airlines by Wings Holdings, Inc., Docket 46371, 
at 2 fn. 2 (Sept. 29, 1989). If the Department did reach some sort of confidential decision 
that constitutes an order, then U P S  requests that this Petition be considered as requesting 
review of staff action or reconsideration, as appropriate. See Order 2001-5-1 1 , Dockets 

(Continued ...) 
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U P S  submits that new and significant information and statements as to the 

complex corporate structure of DHL Airways and its affiliates raise serious grounds to 

question the U.S. citizenship of the company and add to a growing confusion as to the 

true ownership and control of this purported U.S. airline. Further, and in any event, UPS 

respectfully urges the Department to conduct the requested review in public, in a manner 

that allows U P S  and other U.S. citizens to participate meaningfully in it.3 

In support of this Petition, U P S  respectfully states as follows: 

1. UPS petitions the Department to institute a further review-one in which 

the public can meaningfully participate-to determine whether DHL Airways is in fact a 

U.S. citizen or, alternatively, is controlled by foreigners, in which case its air carrier 

certificate must be r e ~ o k e d . ~  The Department previously considered this issue only 

“informally,” and in a closed-door setting in which UPS was precluded from 

participating .5 

(...Continued) 
OST-2001-8736 & -8824 (May 11,2001). 

In particular, the Department may appropriately choose to enlist more formal fact- 
finding procedures, including an administrative law judge, in light of the complex factual 
circumstances presented in this case. 

3 

See 49 U.S.C. 0 41 110(e) (regarding DOT’S statutory obligation to take 
affirmative action to affect the certificate of any carrier who fails to remain fit); 49 U.S.C. 
5 40102(a)(l5) (defining “citizen” of the United States-a prerequisite to be a U.S. air 
carrier); 14 C.F.R. 6 204.5 (regarding a carrier’s obligation to file data regarding 
substantial changes in operations); 14 C.F.R. tj 302.21 1 (regarding procedures in 
certificate cases involving continuing fitness). 

4 

Order 2001-5-11, Dockets OST-2001-8736 & -8824 (May 11,2001). 5 
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2. UPS urges the Department to reconsider its determination to address only 

"informally" and confidentially the serious questions that have been raised by U P S  and 

Federal Express as to the professed U.S. citizenship of DHL Recent 

developments-including on-the-record statements by various DHL entities that create 

even greater confusion as to who really owns and controls the airline-underscore the 

need for a thorough and public inquiry in which affected airlines and the public can 

meaningfully participate. 

3. At least as important as the specific controversy at hand-whether DHL 

Airways should be entitled to the rights and privileges afforded U.S. carriers-are the 

implications of the Department's closed-door process for core principles of open 

government. At issue is nothing less than the right of the public and affected industries 

and workers to know of, and participate meaningfully in, regulatory decisions that 

significantly affect them. 

4. This is not a matter of mere legalism-for example, whether federal law 

directly requires the Department staff to undertake specifically-defined procedural steps 

in deciding whether an airline is owned or controlled by foreign interests. Rather, it 

grows out of basic concepts of administrative fairness,' and the notion that open process 

is more likely to lead to correct and accurate decision-making than closed-door decisions 

based on undisclosed evidence and "informal" dialogue with only one side of a 

See id. at 2 (dismissing, without reaching the merits, complaints requesting a 
public inquiry regarding the citizenship status and foreign control of DHL Airways). 

See Administrative Procedure Act, 5 U.S.C. 5 551 et. seq. (applicable to all 7 

Executive Branch agencies). 

DCOl/TRANM/I 90592.2 3 



controversy. As a general rule, the Department must start with the presumption that the 

public is entitled to know not only what the Department has decided, but also how it has 

decided it, and the facts on which it has relied in coming to a judgment.8 In matters of far 

less broad-ranging significance than alleged foreign government/foreign monopoly 

control of a major airline-for example, whether a two-airplane air taxi business can 

become a scheduled airline-the Department conducts searching public review and 

extensive regulatory procedures. 

5.  In the instant case, the Department apparently found DHL Airways to be a 

U.S. citizen under the Act, but never informed the public of this finding or the reasons for 

it. Indeed, the public knew of no such finding until DHL Airways, in its Form 41 filing 

with the Department on May 13,2002, stated that its filing was "based on the new 

company structure approved by the DOT in 2001 .''9 This unannounced DOT finding was 

itself apparently "based upon information and documents provided" by DHL Airways, 

The U.S. Government's policy in this regard is manifested in a series of statues, 8 

including the Freedom of Information Act, 5 U.S.C. 3 552 (applicable to all Executive 
Branch agencies), the Privacy Act, 5 U.S.C. 6 552a, the Government in the Sunshine Act, 
5 U.S.C. 0 552b, and the Federal Advisory Committee Act, 5 U.S.C. App. I. Each of 
these statutes are closely related and they are designed to accomplish the same goal- 
open government. Further, there are numerous federal agency organic statutes and 
regulations promulgated thereunder that mandate due process and other open government 
principles. The fundamental review role played by the Judicial Branch also would not 
function if interested members of the public were barred from the agency decision- 
making process. Indeed, this appears to be the Department's policy as well. See supra 
note 2. 

Report of Financial and Operating Statistics for Large Certificated Air Carriers, 9 

U.S. Department of Transportation, Research and Special Programs Administration 
(Form 41), filed by DHL Airways, Inc. for the Period Ending March 3 1,2002 (signed and 
dated May 13, 2002) (attached hereto as Exhibit 1). 
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presumably also confidentially, in the course of a corporate reorganization.” Because of 

the non-public nature of this material and information proffered by DHL Airways, and the 

confidentiality of the Department’s concerns and deliberations, it is impossible to assess, 

much less challenge legally, the basis and validity of this significant administrative 

determination. Indeed, this lack of public process effectively insulates the Department’s 

key determinations from any sort of meaningful review, including judicial review.’ 

6. This is not to say that the Department must follow an elaborate, time- 

consuming, and detailed investigative process in all cases involving the citizenship of an 

airline. In the substantial majority of cases, this would be an unwarranted expenditure of 

Departmental resources. But the Department also cannot properly impose a blanket 

foreclosure of open process in all cases, at least without considering the nature and extent 

of any particular citizenship dispute. Such a denial of open process is most obviously 

inappropriate where the citizenship controversy arises, as in the instant case, from the 

alleged involvement of a foreign government, and a regulated foreign monopoly capable 

of massive subsidization of the airline whose citizenship is at issue.” 

Letter from Steven Lachter, Counsel for DHL Airways, Inc., to Chief, Dockets 10 

Section, Department of Transportation, Docket OST-0 1 - 10052 (DHL’s Mexico 
Certificate Authority Renewal Proceeding) (July 1,2002). 

Indeed, if DHL’s reorganization were undertaken in response to Departmental 
concerns about non-U.S. ownership and control of DHL Airways, DOT “approval” of a 
revamped corporate structure would amount to a “confidential consent decree” that sets 
important-but publicly unknown-precedent as to regulatory ownership and control 
tests. 

l 2  

ultimately controlled by the German government-controlled postal monopoly, Deutsche 
As is hereinafter set forth, there is substantial evidence that DHL Airways is 

(Continued.. .) 
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7. At least in such important cases, where the Department is presented with 

substantial, credible grounds for questioning the citizenship of an airline, the Department 

cannot properly relegate its decision to a secret and "informal" review. This is especially 

true where, as in DKL Airways' case, little information about the company's citizenship is 

public, and what is public is mired in obscurity, contradiction and confusion. 

8. This confusion as to true ownership and control, and the ground for 

concern, has only grown in the 14 months since the Department dismissed U P S '  and 

Federal Express' requests for a public inquiry into DHL Airways' foreign ownership and 

control, without reaching the merits. Since then, further questions-and even DHL- 

supplied contradictory information-have emerged as to the ownership and control of 

DHL Airways, its parent DHL Holdings, and the parent of DHL Holdings, a non-U.S. 

firm named DHL International. Among the questions that arise from the contradictory 

filings of DHL Airways and other DHL-related entities are: 

e Who is the "owner" of DHL Airways? A "Senior Manager" for DHL 

Worldwide Express13 told the Federal Aviation Administration, in a March 13, 

(...Continued) 
Post. The European Commission ("EC") has imposed an 800 million euro (including 
interest) repayment requirement on Deutsche Post for receiving unlawful state aid. See 
European Commission Press ReIease, IP/02/890, Brussels, June 19, 2002. AIthough the 
text of the decision has not yet been released, an official EC press release regarding this 
case was placed on the DOT record in Docket OST-2001-10052. See Motion for Leave to 
File an Otherwise Unauthorized Document to Introduce New Evidence into the Record, 
Docket OST-2001-10052, Exhibit A (June 20,2002). 

l 3  

Air Freight Forwarder registration under Part 297 of the Department's rules. DHL 
Worldwide Express, Inc. is wholly-owned by DHL Worldwide Express, B.V. 
(Netherlands) which is wholly-owned by DHL International Limited (Bermuda). See 

DHL Worldwide Express, Inc. is the DHL-entity of record that holds a Foreign 

(Continued.. .) 
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2002 presentation to the agency's Annual Forecast Conference, that DHL 

Holdings, Inc. is a "wholly-owned subsidiary of DHL International (Brussels)" 

and that DHL Holdings "own[s] a minority stake of DHL A i r ~ a y s . " ' ~  This 

information contradicts DHL Airways' latest U.S. Government submission in 

which it informed the Federal Communications Commission ("FCC") that DHL 

Airways is a "wholly owned subsidiary of DHL Holdings (USA) I ~ c . " ~ ~  This 

FCC filing itself contradicts a press report, five months earlier, that DHL 

Holdings "owns 100% of DHL Worldwide Express and 45% of DHL Airways, 

but holds only 25% of DHL. Airways' voting rights."16 Thus, the true owner of 

DHL Airways could be any one of the following: (1) DHL Holdings; (2) "a U.S. 

citizen" that DHL. refuses to disclose;17 or (3) undisclosed non-U.S. citizens.18 

0 Who "controls" DHL Airways? In its Form 41 filing with the Department 

on May 13, 2002, DHL Airways revealed that DHL Holdings is its "primary 

(...Continued) 
Registration of DHL Worldwide Express, Inc., OST Form 4508 (Oct. 18,2000). 

Planning in an Uncertain Environment: A n  Integrator's Perspective, Presentation 14 

by Tim Howard, Senior Manager, DHL Worldwide Express, at FAA-Airport Council 
htemational Commercial Aviation Forecast Conference (March 13,2002) (attached 
hereto as Exhibit 2). 

I 5  

0000557562 (October 12, 2001) (attached hereto as Exhibit 3). 
Application for Assignment of Radio Licenses, FCC Form 603, FCC File No. 

John Croft & Michael Tavema, FedEx, UPS Gripes Denied by Regulators, 16 

Aviation Week & Space Technology, Vol. 154, No. 21 (May 21, 2001). 

Paul Page, American Pie (DHL Worldwide Express), Air Cargo World, Vol. 9 1, 17 

Issue 6 (June 1, 2001). 

l 8  One of these owners is, at some level, Deutsche Post. See infra note 22. 
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customer” and that DHL Holdings pays for its fuel, landing fees, ground handling, 

aircraft service, and costs of loading and unloading.” In fact, it appears that DHL 

Holdings accounts for 99% of DHL Airways’ revenue. Further, the Form 4 1 

makes several references to an “ACMI agreement between DHL Airways and its 

primary customer DHL Holdings.”20 The Form 41 also refers to aircraft being 

operated by DHL Airways which “were kept in the books of DHL Holdings as a 

result of the company division. . . . . They are leased back to DHL Airways and 

shown as a rental expense.”” Since DHL Holdings provides DHL Airways with 

nearly all of its revenue, pays most of its costs, and even provides it with some of 

its aircraft, how can DHL Holdings not be in “control” of DHL Airways? 

a 

a DHL Worldwide Express official is that DHL Holdings (USA) is “wholly 

owned” by DHL International (Brussels).22 If true, then a non-U.S. citizen is in 

control of DHL Airways. A contradictory statement contained in DHL Airways’ 

FCC filing referred to above says that DHL Holdings is in part owned by three 

individuals: William A. Robinson (24.9% equity, 43.2% voting), John J. Atwood, 

Jr. (8.5% equity, 14.7% voting); and Kenneth J. Sat0 (4% equity, 7% voting). A 

Who owns DHL Holdings? Again, the most recent public statement from 

See supra note 9 (Form 41). 19 

2o See id. 

See id. 21 

22 

Vol. 256, Issue. 21 (May 21,2001) (reporting that DHL Holdings is wholly-owned by 
DHL International, which is majority owned by the German postal monopoly). 

See supra note 14; see also Kristin S .  Krause, DOT Clears DHL, Traffic World, 
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1998 Tax Court case23 identified the first two individuals as employees of the 

DHL organization. It is unclear whether these individuals remain employees or, if 

so, for which DHL entity they work. In any event, being employees of DHL raises 

issues regarding their independence.24 

0 

Deutsche Post recently announced plans to increase its share in DHL Intemational 

from slightly more than 50% to more than 75% by purchasing Lufthansa's interest 

in the company, and it plans to increase its stake to 100% in due course.25 DHL 

Intemational wholly-owns DHL Holdings (according to the DHL Worldwide 

Express presentation to the FAA), and DHL Holdings wholly-owns DHL Airways 

(according to the most recent FCC filing by DHL Holdings). In June 2002, the 

European Commission concluded an investigation of alleged unfair competitive 

practices in European markets by Deutsche Post imposing a repayment penalty 

(with interest) of approximately 800 million euros.26 In addition, the Deutsche 

Post's 2002 second quarter financial statement shows that its profit was reduced 

What is the connection between Deutsche Post and DHL Airways? The 

23 

1998 WL 906788 (U.S. Tax Ct.); 76 TCM (CCH) 1122, p.4. 
DHL Corporatioiz v. Conmissioner of Internal Revenue, T.C. Memo 1998-461 ; 

See, e.g., Premiere Airlines, Fitness Investigation, Order 82-5-1 1, Docket 38965, 24 

39158 (May 5, 1982). 

25 

Business News (July 5,2002) (further stating that the German Government owns 70% of 
Deutsche Post). 

26 See supra note 12. 

Deutsche Post to Buy DHL Stake from Lufthansa for $597.9 Million, Dow Jones 
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by DHL's consolidated losses.27 Thus, if the Deutsche Post wholly-owns DHL 

Airways ultimate parent, and if the Deutsche Post can "cover" DHL Airways' 

losses in the US with its profits, does that not put the Deutsche Post in control of 

DHL Airways? 

9. Untangling the confusion and contradiction surrounding DHL Airway's 

ownership and control-whether or not that complexity is intended by DHL Airways to 

obfuscate its true ownership structure-is not a simple task. Surely it merits public 

review and inquiry, and an opportunity to test the facts on which DHL Airways' claim to a 

U.S. citizen's rights and privileges is based. 

10. In far less problematic cases, the Department has taken pains to ensure that 

the public is aware of its determinations regarding the citizenship qualifications of 

carriers. In numerous other circumstances, it has chosen to act publicly on the citizenship 

determination.2s 

Deutsche Post World Net s halfyearfigures, Deutsche Post Press Release, 
Frankfurt (July 3 1, 2002) ("In the Express Division, € 82 million in profit from operating 
activities are the result of expected losses from DHL - caused alone by the US business - 
and a positive contribution ffom other segments. Where DHL is concerned, the Group 
expects to be in the black by the end of the year.") (emphasis supplied). 

27 

2s 

Convenience and Necessity under 49 U.S.C. 41102 to Engage in Interstate Scheduled Air 
Transportation of Persons, Property and Mail, Docket OST-99-5010, Order 99-3- 13 
(Mar. 18, 1999); Air-Evac Air Ambulance, Inc. Concerning US. Citizenship, Order 96-6- 
13 (June 6, 1996); In re the Cancellation of the Operating Authority Issued to Wrangler 
Aviation, Inc. for Failure to Meet the Citizenship Requirements of the Section lOl(16) of 
the Federal Aviation Act, Docket 49038, Order 95-7-31 (July 25, 1995); Third-party 
Enforcement Complaint of Alas de Transporte Internacional SA against Challenge Air 
Cargo, Inc., Docket 46489, Order 93-7-25 (July 15, 1993); In re Intera Arctic Services, 
Inc., Order 87-8-43 (Aug. 18, 1987); In re Page Avjet, Citizenship, Docket 40905, Order 
84-8-12 (Aug. 2, 1984); Premiere Airlines, Inc. Fitness Investigation, Order 82-5-1 1 

See e.g., Application of Wrangell Mountain Air, Inc. for a Certlficate of Public 

(Continued.. .) 
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1 1. As a matter of principle, this solicitude for public understanding is fully 

consistent with the very nature of an air carrier certificate-a valuable "public" privilege. 

Just as the public is entitled to know the full identity of the licensee and those controlling 

it in the initial licensing process, a public proceeding, so too should substantial changes in 

the citizenship Yitness'l of that licensee be public matters.29 (To the extent that the 

Department "privately" believes that DHL Airways is a U.S. citizen, UPS urges it, as a 

starting point in the inquiry, to follow its past precedent and make public the basis for that 

view, and the facts on which it relies.) 

12. Especially in circumstances like those now swirling about the DHL 

Airways citizenship issue, the Department cannot lose sight of the fact that the burden is 

on the applicant to prove its qualifications, including demonstrating compliance with 

citizenship requirements. Moreover, there is no basis in logic or policy to prohibit the 

public from reasonable access to the data offered in support of the certificate holder's 

citizenship. 

(...Continued) 
(May 5, 1982); Iniperial International Airlines, Charter Authority, Dockets 33363, 38666 
& 38667, Order 81-5-72 (May 14, 1981); Willye Peter Daetwyler, d/b/a Interartierica 
Airfreight Co., Foreign Permit, 58 C.A.B. 118 (1971). 

The "continuing fitness" obligation imposed on certificate holders by Section 29 

204.5 is properly understood as an extension of the initial licensing process, which is a 
public proceeding. Accordingly, such subsequent matters as changes in ownership and 
management, submitted to the DOT staff for review under Section 204.5 should also be 
placed in the Docket on the original application and thus be made available to the public 
for review and comment to the same effect as the original information. The same 
principles of public access and transparency should apply equally to material changes in 
the circumstances supporting the initial determination of fitness and entitlement to 
continuation of the public privilege. 

11 



13. In carrying out a reasonable and public approach to evaluating citizenship 

in cases like that of DHL Airways, it should not be necessary to insist on specific 

processes that must be rigidly applied in all such cases. The Department is capable of 

devising such public processes as will allow meaningful public access to the fact-testing 

and decision-making commensurate with the complexity and importance of the 

controversy. In some cases, this may mean only informal notice and comment; in others, 

unusual cases involving substantial allegations of foreign govemment involvement or 

cross-subsidization, it may be necessary to involve administrative law judges or 

formalized adversarial inquiries. 

14. In any event, more open processes would not impose on the Department 

major new regulatory burdens, as there are only a relative handful of the most significant 

kinds of airline citizenship challenges - those involving alleged ownership or 

subsidization of major carriers by foreign governments or foreign regulated monopolies. 

Further, such processes are for the Department to formulate in the first instance, subject 

to the dictates of fairness, and the ability of the public to participate in testing the facts 

and the agency’s conclusions. 

15. For the reasons discussed herein, and in light of pervasive confusion 

involving DHL Airways’ ownership and foreign control, UPS believes that this case 

demands, at a minimum, a searching Departmental inquiry in which the public can 

meaningfully participate. Based on that inquiry, U P S  respectfully submits that DHL 

Airways will be found to be under the control of non-U.S. interests, including the German 

12 



postal monopoly. In that event, the Department will be required to revoke DHL Airways’ 

air carrier certificate. 

WHEREFORE, United Parcel Service Co. respectfully requests the Department of 

Transportation to grant the foregoing Petition and grant such other and further relief as 

may be found just or necessary. 

Respectfully submitted, 

David I ,. Vaughan / 
Michael J. Francesconi 1 
Kelley Drye & Warren LLP 
1200 19th Street, N.W., Suite 500 
Washington, D.C. 20036 

Counsel for 
UNITED PARCEL SERVICE CO. 

August 9,2002 
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CERTIFICATE OF SERVICE 

I hereby certify that on this gth day of August 2002, a copy of the foregoing 
document was sent, via first-class mail, postage prepaid to the following: 

Jed T. Orme, Jr. 
Senior Vice President, 

DHL Airways, Inc. 
333 Twin Dolphin Drive 
Redwood City, CA 94065-1496 

Secretary and General Counsel 

Stephen H. Lachter, Esquire 
1150 Connecticut Avenue, N.W. 
Suite 900 
Washington, DC 20036 

Patricia L. Thomas 
Chief of the Air Carrier Fitness Division 
Department of Transportation 
400 Seventh Street, S.W., X-50, 
Washington, D.C. 20590 

Donald H. Horn 
Assistant General Counsel 

for Intemational Law 
U. S . Department of Tr ansp ort at i on 
400 Seventh Street, S.W. 
Washington, D.C. 20590 

M. Rush O’Keefe, Jr., VP Reg. Affairs 
Sarah S. Prosser, Managing Director 
Thomas F. Donaldson, Jr., Sr. Atty. 
Federal Express Corporation 
3620 Hacks Cross Road, Bldg. B-3d F1. 
Memphis, TN 38125 

Paul M. Geier 
Assistant General Counsel for Litigation 
Office of the General Counsel 
Department of Transportation 
400 Seventh Street. S.W., C-30 
Washington, D.C. 20590 

Rosalind A. Knapp 
Deputy General Counsel 
Department of Transportation, C-2 
400 Seventh Street, S W, Room 10428 
Washington, D.C. 20590 

Samuel Podberesky 
Assistant General Counsel 

Department of Transportation 
400 Seventh Street, SW, Room 41 16, C-70 
Washington, D.C. 20590 

for Aviation Enforcement and Proceedings 

Susan McDermott 
Deputy Assistant Secretary 

Department of Transportation 
400 Seventh Street, S.W. 
Washington, D.C. 20590 

for Aviation and Intemational Affairs 

The Honorable Kirk Van Tine 
General Counsel 
Department of Transportation 
400 Seventh Street, S.W., Room 10428 
Washington, D.C. 20590 
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The Honorable Read van de Water 
Assistant Secretary for Aviation and 

Department of Transportation 
400 Seventh Street, S.W. Room 10232 
Washington, D.C. 20590 

Earl A. Boyanton, Jr. 
Assistant Deputy Under Secretary 

Department of Defense 
3500 Defense Pentagon, Room 3E 1 14 
Washington, D.C. 20301-3500 

International Affairs For Defense for Transportation Policy 

/ 
, 

David L. Vaughan 
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U . S .  Department of Transportation 
Research and Special Programs 
Administration 

REPORT OF FINANCIAL 
AND OPERATING STATISTICS FOR 

LARGE CERTIFICATED 
A I R  CARRIERS 

Period ended M W G ~  3\ l-02- 

n UI A;rw 
(Full name of reportin4 company) 

CERTIFICATION* ESA, J 

I, the undersigned L H l  HSOM 
(Title of officer in charge of accounts) 

(Full name of reporting company) 
of the b#kL & i ~ d A ' r l S  

do certify that this report and all schedules, ADP-media submissions, 
Passenger Origin-Destination Sunrey submissions and supporting documents 
which are submitted herewith or have been submitted heretofore as parts 
of this report filed for the above indicated period have been prepared 
under my direction; that I have carefully examined them and declare that 
they correctly reflect the accounts and records of the company, and to 
the best of my knowledge and belief are a complete and accurate state- 
ment, after adjustments to reflect full accruals, of the operating 
revenues and expenses, income items, assets, liabilities, capital, 
retained earnings, and operating statistics for the periods reported 
in the several schedules, the Schedule "-100 ADP-media submissions, and 
the Passenger Origin-Destination Sunrey; that the various items herein 
reported were determined in accordance with the Uniform System of 
Accounts and Reports for Large Certificated Air Carriers prescribed by 
the Department of Transportation; and that the data contained herein are 
reported on a basis consistent with that of the preceding report except 
as specifically noted in the financial and statistical statements. 

spry F y C 4  ci5c0, c 4  4~111 
(Air Carrier Post Ozfice Address) 

- - - - - - - -  
*Title 18 U.S.C. Sec. 1001, Crimes and Criminal Procedure, makes it a 
criminal offense subject-to a maximum fine of $10,000 or imprisonment 
for not more than 5 years, or both, to knowingly and willfuly make or 
cause- to be made any false or fraudulent statements or representations 
in any matter within jurisdiction of any agency of the United states. 
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STATEMENT OF OPERATIONS 

Quarter Ended: March 31, 2002 
Schedule P-1.2 Group I11 
ACCT# DESCRIPTION 

Air Carrier: DHL Airways 
Operation : Atlantic ERA 

AMOUNT 

3901.1 
3901.2 
3901 
3905 
3906.1 
3906.2 
3907.1 
3907.2 
3919.1 
3919.2 
4808 
4898 
4999 

5100 
5400 
5500 
6400 
6700 
6800 
7000 
7100 
7199 

7999 

8181 
8182 
8185 
8188.5 

8189 
8199 
8999 

9100 

9199 

9600 

9796 
9797 
9799 

9800 
9899 

OPERATING REVENUES 
Passenger - First Class 
Passenger - Coach 
Transport Revenues - Passenger 
Mail 
Property - Freight 
Property - Excess Baggage 
Charter - Passenger 
Charter - Pro erty 
Misc. Operating Revenues 
Public Service Subsidy 
Transport Related 
Total Operating Revenue 

Reserv. Cancel P ation Fees 

OPERATING EXPENSES 
Flying Operations 
Maintenance 
Passenger Service 
Aircraft & Traffic Servicins 
Promotion & Sales 
General & Administrative 
Depreciation & Amortization 
Transport Related Expenses 
Total Operating Expenses 

Operating Profit or Loss 

NONOPERATING EXPENSE (INCOME) 
Int . Exp. (Inc. on L-T-D & Cap.Leases 
Other Interest Expense (Income) 
Foreign Exchan e Gain or Loss 
Capital (Gainsq/Losses- Op. Prop. 
Capital (Gains) /Losses- Other 
Other Expense (Income) - Net 
Nonoperating Expense (Income) 
Income Before Income Taxes 

Income Tax Expense 

Inc. Bf. Disc. O p s  & Other Items 

Discontinued Operations 

Extraordina Items 

Income Before Account. Changes 

Accounting Changes 
Net Income 

Inc. Tax App 7 . To Extraord.Item 

0 
0 
0 

239,024 
1,246; 279 

0 
0 
0 
0 
0 
0 
0 

1,485,303 

617,972 
382,041 

0 
36,760 

7 8  
24,7ii 
65.693 

-204; 617 
922,638 

562 , 665 

4 , 570 
0 
0 
0 

-208 
4,362 

558,303 

189,547 

368,756 

0 

0 
0 

368,756 

0 
368,756 



3901.1 
3901.2 
3901 
3905 
3906.1 
3906.2 
3907.1 
3907.2 
3919.1 
3919.2 
4808 
4898 
4999 

5100 
5400 
5500 
6400 
6700 
6800 
7000 
7100 
7199 

7999 

8181 
8182 
8185 
8188.5 

8189 
8199 
8999 

9100 

9199 

9600 

9796 
9797 
9799 

9800 
9899 

OPERATING REVEETUES 
Passenger - First Class 
Passenger - Coach 
Transport Revenues - Passenger 
Mail 
Property - Freight 
Property - Excess Baggage 
Charter - Passenger 
Charter - Property 
Reserv. Cancellation Fees 
Misc. Operating Revenues 
Public Service Subsidy 
Transport Related 
Total Operating Revenue 

OPERATING EXPENSES 
Flying Operations 
Maintenance 
Passenger Service 
Aircraft & Traffic Servicing 
Promotion & Sales 
General & Administrative 
Depreciation & Amortization 
Transport Related Expenses 
Total Operating Expenses 

Operating Profit or Loss 

NONOPERATING EXPENSE (INCOME) 
Int. E x p .  (Inc.) on L-T-D & Ca .Leases 
Other Interest Expense (Incomer 
Foreign Exchan e Gain or Loss 
Capital (Gainsy/Losses- Op. Prop. 
Ca ita1 (Gains)/Losses- Other 
OtRer Expense (Income) - Net 
Nonoperating Expense (Income) 
Income Before Income Taxes 

Income Tax Expense 

Inc. Bf. Disc. Ops & Other Items 

Discontinued Operations 

Extraordinar Items 
Inc. Tax Appf. To Extraord.Item 
Income Before Account. Changes 

Accounting Changes 
Net Income 

0 
0 
0 

56,133 
9,307,955 

0 
0 

327,179 
0 
0 
0 
0 

9,691,267 

4 , 279,630 
3,229,820 

0 
252,174 
39,918 

256,916 
935,634 
-3 , 658 

8,990,434 

700,833 

51,030 
0 
0 

103 

-1,231 
49,902 
650,931 

236,092 

414,839 

0 

0 
0 

414,839 

0 
414,839 



3901.1 
3901.2 
3901 
3905 
3906.1 
3906.2 
3907.1 
3907.2 
3919.1 
3919.2 
4808 
4898 
4999 

5100 
5400 
5500 
6400 
6700 
6800 
7000 
7100 
7199 

7999 

8181 
8182 
8185 
8188.5 

8189 
8199 
8999 

9100 

9199 

9600 

9796 
9797 
9799 

9800 
9899 

OPERATING REVENUES 
Passenger - First Class 
Passenger - Coach 
Transport Revenues - Passenger 
Mail 
Property - Freight 
Property - Excess Baggage 
Charter - Passenger 
Charter - Property 
Reserv. Cancellation Fees 
Misc. Operating Revenues 
Public Service Subsidy 
Transport Related 
Total Operating Revenue 

OPERATING EXPENSES 
Flying Operations 
Maintenance 
Passenger Service 
Aircraft & Traffic Servicing 
Promotion & Sales 
General & Administrative 
Depreciation & Amortization 
Transport Related Expenses 
Total Operating Expenses 

Operating Profit or Loss 

NONOPERATING EXPENSE (INCOME) 
Int . Exp. (Inc.) on L-T-D & Ca .Leases 
Other Interest Expense (Income7 
Foreign Exchan e Gain or Loss 
Capital (Gainsq/Losses- Op. Prop. 
Capital (Gains) /Losses- Other 
Other Expense (Income) - Net 
Nonoperating Expense (Income) 
Income Before Income Taxes 

Income Tax Expense 

Inc. Bf. Disc. Ops & Other Items 

Discontinued operations 

Extraordina Items 
Inc . Tax Apz. To Extraord. Item 
Income Before Account. Changes 

Accounting Changes 
Net Income 

0 
0 
0 

553,378 
62,651,085 

0 
0 

585,716 
0 
0 
0 

148 , 256 
63,938,435 

27,707,490 
22,623,924 

0 
2,092,129 

51,496 
2 , 213 , 586 
6 , 454 , 134 
-211,081 

60,931,678 

3 , 006,757 

487,397 
0 
0 
0 

-12 , 885 
474 , 512 

2 , 532,245 
1,012,898 

1,519,347 

0 

0 
0 

1,519,347 

0 
1,519 , 347 



US Deparlmenl 
of Transportalion 

P5.2 

P5.2 

P5.2 

P5.2 

Air Carrier: DHL Airways, Inc. 

Operation: Domestic 

Period Ending: March 31,2002 

NOTES TO FORM 41 REPORT 
*** Note that beninning with first Quarter 2002, DHL is reporting all Form 41 financial reports based on the 

5128.1 

5145.1 

51 69.0 

5171.0 

new company srwctur% approved by the DOT in 2001. 

P5.2 

P5.2 

5225.1 
5225.2 

5243.1 

Pilot Trainees and 
Instructors 

Aircraft Fuels 

Taxes - Other than payroll 

Other Expenses 

Labor - Airframes 
Labor - Engines 

Airframe Repairs 

Engine Repain 

Mntc matetials-airframes 

Costs for trainees were allocated based upon the 
number of crew days/pilots by aircraft type. 

Under the ACMl agreement between DHL Airways 
and its primary customer DHL Holdings, the 
customer pays for fuel. The only fuel on DHL 
Airways books is that from Charters sold by 
Airways to non-DHL entities. Usage of fuel stored 
in inventory is valued using FIFO accounting. 

Fuel tax and aircraft property tax. 

Primarily fuel flow fees. Fuel flow fees, like fuel are 
only generated by charters to non-DHL entities. 

DHL keeps no job card system for aircraft 
mechanics and thus does not allocate their time 
between the categories shown below. The 
Aircraft Maintenance department estimates that 
productive houn are spent at the following rates: 
*5225.1 Labor- airframes and other flight 
equipment: 70% 
'5225.2 Labor- aircraft engines: 15% 
'5225.9 Labor- ground property and equipment: 
10% 
'5328.2 Unallocated shop labor: 5% 

DHL does not distinguish between 8727-100s and 
8727-2005. Costs were allocated to these aircraft 
types using block houn. 

DHL does not distinguish between B727-100s and 
8727-200s. Costs were allocated to these aircraft 
types using cycles. 
DHL does not divide maintenance materials 
between aitframes and engines. The Aircraft 
Maintenance department estimated that this 
division should be 60% airhomes and 40% engines. 
DHL does not distinguish between 8727-100s and 
8727-200s. Costs were allocated to these aircraft 
types using block hours. 



US Deportment 
ol Transportation 

Air Carrier: DHL Airways, Inc. 

Operation: Domestic 

Period Ending: March 31,2002 

NOTES TO FORM 41 REPORT 
*** Note that beginning with First Quarter 2002, DHL is reporting all Form 41 financial reports based on the 
new company structure approved by the DOT in 2001. 

LlNE IIW REPORT 

P5.2 

P5.2 

P5.2 
P6 

P1.2 

P1.2 
P6 

5246.2 Mntc materialsengines 

Burden 

all 1 Entity Allocations 
4, 5, 16. 17. 24. 

Property-Freigh t. 

Related Revenues 

tine 6 Servicing 

DHL does not divide maintenance materials 
between airframes and engines. The Aircraft 
Maintenance department estimated that this 
division should be 60!% airframes and 40% engines. 
DHL does not distinguish between 8727-100s and 
8727-2W. Costs were allocated to these aircraft 
iypes using cycles. 

Not all Maintenance Burden costs are identified 
by aircraft type. For those that are not, costs 
were allocated to the DC8-73 and 8727 aircraft 
type-by block hours. Costs were also separated 
between 8727-100s and B727-200s using block 
hours. Airport facility costs were allocated based 
on the average mntc hours at each station. 

DHL keeps no cost data by entity. Entity 
allocations were based on the following: 

Pilots and co-pilots 
Other flight personnel 
Trainees and Instructors 
Aircraft Oils 
Rentals 
Supplies 
Aircraft Insurance/Ownenhip 
Employee benefits and pensions 
Taxes-payroll 

* All airframe mntc costs (labor incl) 
All engine mntc costs (labor incl) 
Function 64 costs 
Airline Function 68 costs 
Corporate Function 68 costs 

crew days 
crew days 
crew days 
block hrs 
block hrs 
crew days 
aircraff /t is 
pilot costs 
pilot costs 
block hn 
cycles 
Ibs enplnd 
Ibs enplnd 
rev split 

DHL’s ACMl revenue was allocated to 
geographic entity using b l o c k  houn. 

Under the ACMl agreement with. DHL Holdings, 
costs to Iwd/unload or service aircraft including 
labor, landing fees and ground handling are born 
by  the customer. Only those types of costs 
generated by Revenue Charters to non-DHL 
customers are borne by Airways. 



US Departmen! 
of Transpottalion 

9100 

Mntc 

Air Carrier: DHL Airways, Inc. 

Operation: Domestic 

Period Ending: March 31,2002 

Income Taxes . 

Transport vs. Transport 
related costs 

NOTES TO FORM 41 REPORT 
*** Note that beginning with First Quarter 2002, DHL is reporting all Form 41 financial reports based on the 
new company shcture approved by the DOT in 2001. 
REPORT w 
P1.2 

P1.2 

87 
P5.2 

1 

I Aircraft Additions and 

NOTE 
Income taxes were allocated to each entity 
based on operating profit. 

The shared costs associated with each airport 
were allocated to DHL's airsystem based on a 
comparison of DHL RTMs to outside air 
transportation RTMs and pick up and delivery 
RTMs for pounds on'ginating or transiting the 
airport. 
8727-200 advanced aircraft [ N751 DHJ was added 
as a leased aircraft to DHL Airway's fleet during 
this quarter. A-300 (362DH) and 3 DCB73 aircraft 
(802DH. 803DH, and 805DH) were kept in the 
books of DHL Holdings as a result of the company 
division. These aircraft are listed as Aircraft 
deletions. They are leased back to DHL Airways 
and shown as rental expense. 



US Department 
of Transportofion 

Air Camer: DHL Airways, Inc. 

Operation: Atlantic 

Period Ending: March 3 1,2002 

NOTES TO FORM 41 REPORT 
*** Note that beginning with First Quarter 2002, DHL is reporting all Form 41 financial reports based on the 
new company stwcture approved by the DOT in 2001. 
REPORT 

5128.1 s52 

51 69.0 

51 71 .O 

5243.2 7 
5246.1 i 

Pilot Trainees anc 
Instructors 

Aircraft Fuels 

Taxes - Other than payroll 

Other Emenses 

Labor - Airframes 
Labor - Engines 

Airframe Repairs 

Engine Repairs 

Mntc materials-airframes 

Costs for trainees were allocated based upon the 
number of crew days/pilots by aircraft type. 

Under the ACMl agreement between DHL Airways 
and its primary customer DHL Holdings, the 
customer pays for fuel. The only fuel on DHL 
Airways books is that from Charters sold by 
Airways to non-DHL entities. Usage of fuel stored 
in inventory is valued using FIFO accounting. 

Fuel tax and aircraft properly tax. 
~~ ~ 

Primarily fuel flow fees. Fuel flowfees, like fuel are 
only generated by charters to non-DHL entities. 

DHL keeps no job card system for aircraft 
mechanics and thus does not allocate their time 
between the categories shown below. The 
Aircraft Maintenance department estimates that 
productive hours are spent at the following rates: 
'5225.1 Labor- airframes and other flight 
equipment: 70% 
'5225.2 Labor- aircraft engines: 15% 
'5225.9 Labor- ground property and equipment: 
10% 
'5328.2 Unallocated shop labor: 5% 

DHL does not distinguish between 6727-100s and 
6727-200s. Costs were allocated to these aircraft 
l y p e s  using block hours. 

DHL does not distinguish between 8727-100s and 
8727-200s. Costs were allocated to these aircraft 
types using cycles. 
DHL does not divide maintenance materials 
between airframes and engines. The Aircraft 
Maintenance department estimated that this 
division should be 60% airframes and 40% engines. 
DHL does not distinguish between 8727-100s and 
8727-200s. Costs were allocated to these aircraft 
types using block hours. 



US Deportment 
of Transportation 

Pilots and co-pilots 
* Other flight personnel 
Trainees and Instructors 

* Aircrafl Oils 
Rentals 
Supplies 
Aircraft Insurance/Ownership 
Employee benefits and pensions 
Taxes-payroll 
All airframe mntc costs (labor incl) 
All engine mntc costs (labor incl) 
Function 64 costs 
AiAne Function 68 costs 
Corporate Function 68 costs 

Air Camer: DHL Airways, Inc. 

crew days 
crew days 
crew days 
block hrs 
block hrs 
crew days 
aircraft /rts 
pilot costs 
pilot costs 
block hn 
cycles 
Ibs enplnd 
Ibs enplnd 
rev split 

Operation: Atlantic 

Period Ending: March 31,2002 

NOTES TO FORM 41 REPORT 
*I* Note that beginning with First Quarter 2002, DHL is reporting all Form 41 financial reports based on the 
new company structure approved by the DOT in 2001. 
REPORT 

P5.2 5246.2 

P5.2 

- 
P5.2 
P6 

y1.2 

all 
4. 5, 16, 17, 24, 
25,31 

3905.1, 3905.2 
3906.1, 3907.2, 
4898 

Mntc materials-engines 

Applied Maintenance 
Burden 

Entity Allocations 

~- ~~~ 

Mail, Property-Freight, 
Charter-Property, Transport 
Related Revenues 

Line 6 Servicing 

DHL does not divide maintenance maten-als 
between airframes and engines. The Aircraft 
Maintenance department estimated that this 
division should be 60% airframes and 40% engines. 
DHL does not distinguish between 8727-100s and 
6727-200s. Costs were allocated to these aircraft 
types using cycles. 

Under the ACMl agreement with DHL Holdings, 
costs to load/unlwd or service 'aircraft including 
labor, landing fees and ground handling are born 
by the customer. Only those types of costs 
generated by Revenue Charters to non-DHL 
customers are borne by Airways. 



US Deportment 
of Tronrporfotbn 

P1.2 9100 

P1.2 Mntc 

87 
P5.2 Renfals 

Air Carrier: DHL Airways, Inc. 

Income Taxes 

Transporf vs. Transport 
related costs 

Aircraft Additions and 
deletions 

Operation: Atlantic 

Period Ending: March 3 1,2002 

NOTES TO FORM 41 REPORT 
*** Note that beginning with first Quarter 2002, DHL is reporting all Form 41 financial reports based on the 
new company structure approved by the DOT in 2001. 
REPORT ClNE l T E M ,  NOTE 

Income taxes were anocated to each ediG 
based on operafing profit. 

The shared costs associated with each airport 
were allocafed fo DHL's airsystem based on a 
comparison of DHL RTMs to outside air 
transportation RTMs and pick up and delivery 
RTMs for pounds originating or transiting the 
airport. 
B727-200 advanced aircraft (N75 1 DH) was added 
as a leased aircraft to DHL Airway's fleet during 
this quarter. A-300 (362DH) and 3 DC8-73 aircraft 
(802DH, 803DH. and 805DH) were kept in the 
books of DHL Holdings as a result of the company 
division. These aircraft are listed as Aircraft 
deletions. They are leased back to DHL Airways 
and shown as renfal expense. 



* .  
US Deparlmenl 
of Transpoilalion 

Air Carrier: DHL Airways, Inc. 

Operation: Latin America 

Period Ending: March 31,2002 

NOTES TO FORM 41 REPORT 
*** Note that beainning with First Quarter 2002, DHL i s  reporting all Form 41 financial reports based on the 

REPORT 
new company skcture approved by the DOT in 2001. 

!Et!!! 

P5.2 

P5.2 

P5.2 

P5.2 

P5.2 

P5.2 

P5.2 

P5.2 

5128.1 

5145.1 

51 69.0 

5171.0 

5225.1 
5225.2 

5243.1 

5243.2 

5246.1 

Pilot Trainees and 
Instructors 

Aircraft Fuels 

Taxes - Other than payroll 

Other Expenses 

Labor - Airframes 
Labor - Engines 

Airframe Repairs 

Engine Repairs 

Mn tc ma terials-airframes 

Costs for trainees were allocated based upon the 
number of crew days/pilots by aircraft type. 

Under the ACMl agreement between DHL Airways 
and its primary customer DHL Holdings, the 
customer pays for fuel. The only fuel on DHL 
Airways books is that from Charters sold by 
Airways to non-DHL entities. Usage of fuel stored 
in inventory is valued using FIFO accounting. 

Fuel tax and aircraft property tax. 

Primarily fuel flow fees. Fuel flow fees, like fuel are 
only generated by charters to non-DHL entities. 

DHL keeps no job card system for aircraft 
mechanics and thus does not allocate their time 
between the categories shown below. The 
Aircraft Maintenance department estimates that 
productive hours are spent at the following rates: 
'5225.1 labor- airframes and other flight 
equipment: 70% 
'5225.2 Labor- aircraft engines: 15% 
'5225.9 Labor- ground property and equipment: 
10% 
'5328.2 Unallocated shop labor: 5% 

DHL does not distinguish between 8727-100s and 
6727-200s. Costs were allocated to these aircraft 
types using block hours. 

DHL does not distinguish between 6727-100s and 
8727-200s. Costs were allocated to these aircraft 
types using cycles. 
DHL does not divide maintenance materials 
between airframes and engines. The Aircraft 
Maintenance department estimated that this 
division should be 60% airframes and 40% engines. 
DHL does not distinguish between 8727-100s and 
8727-200s. Costs were allocated to these aircraft 
types using block hours. 
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US Deportmenl 
of Transportation 

P5.2 

P5.2 
P6 

Air Camer: DHL Airways, Inc. 

Operation: Latin America 

Period Ending: March 31,2002 

5299.0 

a II 
4, 5, 16. 17, 24, 
25.31 

NOTES TO FORM 41 REPORT 
*** Note that beainnina with First Quarter 2002, DHL is reporting all Form 41 financial reports based on the 

Pilots and co-pilots 
Other flight personnel 
Trainees and Instructors 

* Aircraft Oils 
Rentals 
Supplies 
Aircraft Insurance/Ownership 
Employee benefits and pensions 

* Taxes-payroll 
All airframe mntc costs {labor incl) 
All engine mntc costs (labor incl) 
Function 64 costs 
Airline Function 68 costs 
Corporate Function 68 casts 

new company sh3ure approved by the DOT in 2001. 
lTEM 

crew days 
crew days 
crew days 
block hrs 
block hrs 
crew days 
aircraft /rts 
pilot costs 
pilot costs 
block hn 
cycles 
Ibs enplnd 
Ibs enplnd 
rev split 

PEPORT 

P6 Line 6 

3905.1, 3905.2 
3906. I ,  3907.2, 

6400 

Mntc materials-engines 

Applied Maintenance 
Burden 

Entity Allocations 

Mail, Property-Freight, 
Charter-Properly, Transport 
Related Revenues 

Aircraft and Traffic 
Servicing 

DHL does not divide maintenance materials 
between airframes and engines. The Aircraft 
Maintenance department estimated that this 
division should be 60% airframes and 40% engines. 
DHL does not distinguish between 8727-100s and 
8727-200s. Costs were allocated to these aircraft 
types using cycles. 

Not all Maintenance Burden costs are identified 
by aircraft type. For those that are not, costs 
were. allocated to the DC8-73 and 8727 aircraft 
iype by block hours. Costs were also separated 
between 6727-100s and 6727-200s using block 
hours. Airport facility costs were allocated based 
on the average mntc hours at each station. 

DHL keeps no cost dafa by entity. Entity 
allocations were based on the following: 

Under fhe ACMl agreement with DHL Holdings, 
costs to load/unload M service aircraft including 
labor, landing fees and ground handling are born 
by the customer. Only those types of costs 
generated by Revenue Charters to non-DHL 
customers are borne by Airways. 
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US Department 
of Transportatbn 

Air Carrier: DHL Airways, Inc. 

Operation: Latin America 

Period Ending: March 31,2002 

NOTES TO FORM 4 1 REPORT 
*** Note that beginning with First Quarter 2002. DHL is reporting all Form 41 financial reports based on fhe 
new company siructure approved by the DOT in 2001. 
REPORT NOTE 

Income Taxes 7 
Transport vs. Transport 
related costs 

Aircraft Additions and 
deletions 

Income taxes were allocated to each entity 
based on operating profit. 

The shared costs associated with each airport 
were allocated to DHL's airsystem based on a 
comparison of DHL RTMs to outside air 
transportation RTMs and pick up and delivery 
RTMs for pounds originating or transiting the 
airport. 
8727-200 advanced aircraft (N75 1 DHI was added 
as a leased aircraft to DHL .Airway's. fleet during 
fhis quarter. A-300 (362DH) and 3 DC8-73 aircraft 
(802DH. 803DH. and 805DH) were kept in the 
books of DHL Holdings as a result of the company 
division. These aircraft are listed as Aircraft 
deletions. They are leased back to DHL Airways 
and shown as rental expense. 

I I I I 
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3,130,369 

111.653 
511,661 
667,644 

0 

5113 

5111.1 
5136 
5141 
5143.7 
5145.1 

5147 
5153 
5155.1 
5151 
5151 
5161 
5163 
5171 
6199 

5114 

51452 

5115.1 
5115.1 
5143.1 
5143.1 

5146.1 

5171.1 
5111.3 
5171.6 
5171.1 

5 a u . i  

s a 4 a . i  

5a78 

5a79.6 
5139 

7071 3 

7075.1 
1075.1 
7075.1 
7075.4 
7075.5 
7076.1 

7091.1 
7091 . l  

7031.9 

7014.1 
7074.1 
7075.1 
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0 
0 
0 
0 
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I) 
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51,171 

1.518.373 
511.410 
407,543 
119,061 

0 
0 
0 

1,417 
771,011 

1,935,601 
410.157 
119,765 
155,010 

0 
0 

66,133 
1,549 

1,116,1119 
9.055 

78,406 
C03.596 

0 
110,1159 

515 
11,135 

5.018.509 

0 
13,6111 
6,775 

1,190,327 
17.330 

115,175 
1,023,767 

0 
163,675 

4 4 1  
1 4 , I S Y  

9,111,188 

l9.751 
15.2113 

4,377,766 
45,373 
505.413 

1.109.637 

1.431 
11 

11.713 
150.340 
757,605 

0 
111,651 

0 

7,045 
55,113 

416,137 
0 

147,910 
0 

Y30.345 
1.011 

45.485 
ia.ao9.111 

0 
4,173 

1,760,694 

331,141 
31.031 

Y:0,197 
153,541 

14,116 
5.711, o x  

113,739 
56.344 

165.159 
a,i7i,147 

1,856,415 
441,391 

7,167,114 
376,075 

0 
110.111 

1 0 . 5 1 1  

1,510 
0 
0 

111 
0 
0 

11,104 
0 

12.99; 
61,593 

4 , a a  
915,111 
131,641 

394.997 
a . o o ( .  133 

164.136 
45,556 

1,113,131 
61.677 

0 

9,115 

409.145 
119.373 

451.030 

ii.93a 

-2,113 

a,699,876 

15.319 
I1 

365.013 
93,113 
109.916 

64.510 
700 

167.479 
5 1 1  3,433 

115.101 
1.311.301 

-77,513 
1,011,461 

641.410 
-304,471 

5,109,431 

1,141,507 
7.954.931 

0 

369.161 
-194,311 
435.170 

1.170.041 

.~ 
6 4 6 . 4 1 6  
141,369 

14,413,lOl 

4 ,581 ,  6 1 6  
19,070,413 

0 

1361542 
3,641,153 

163,164 
4,511,011 

0 

4 4 , 5 7 0  
107,163 

797,055 
3,067, IO3 

0 

731,310 
3,431,196 

0 0 

1,345,161 
1,393,875 

137.734 
5,511 

573,147 
0 

D 
0 

1.141 
0 

114 
0 

2s,ia4 
1 5 4  

374,146 
I73 

151.914 
0 

0 
0 

10.711,1?1 

4 2 5 , 9 3 9  
533.455 
11.731 

56,731 
0 

0 
0 

5,981,791 

a.oio 

1.561.071 
1 4 1 . 0 3 0  
154,709 

1,149 
110.744 

0 

0 
0 

114,911 
6,136 

114,519 
573 

76,717 
0 

0 
0 

0 
0 

47,044,446 

0 
0 

161.005 21,093,739 3,019,561 

0 
I) 

100.011 
-33,163 
ii3,iao 



5L5 'C90'1 

0 
0 

0 
C I C ' I  
IC 
0?6'5l 
ILC 
C L I ' 9 C  

0 

I Y P ' I I C  
Iol'cc 

0 9 ? ' 1 6 t  
CSI'IL 
I L L ' I  
919'LY 
SEE- 
C I I  
LL5 '1  
0 
C6L'C 
L19'051 
6CS'C 
II9'CC 

LLS'L19 

0 
CII'5L 
0 
I P 6 ' C L  
I S 5 ' 9  
1 6 0 ' 1  
0 0 ' 1 t 1  
Y C C  
0 
0 
D 
IIO.IL 
C O I . I E  
Y 9 9 ' 6 S  
LC?'6EL 

esa 

LLL'CS 
199'15- 
I 5 C ' C  
0 
0 

5LS'C90'1 

0 
0 

0 
E I L ' I  
I t  
O I 6 ' S I  
ILC 
CL?'9C 

0 

1 9 5 ' M E  
901'CL 

O 9 I ' 1 6 L  
CS?'?L 
ILL'* 
I19'L¶ 
S I C -  
111 
1 1 5 ' 1  
0 
CLL'C 
L 1 9 ' 8 5 1  
6CE'L 
? I I ' C E  

CLS'LI9  
998 
0 
CII'SL 
0 
1?6 'CL 
955'9 
1 6 0 ' 1  
059'1Cl 
YLC 
0 
0 
0 
IIO'IL 
CO9'IC 
I I I ' 6 5  
L t ? ' 6 5 t  

L'9LOL 
6'610' 
I 'LLOL 
L ' I 'PL 
I 'bLOL 

1.1601. 

L 'B60l  
1'9601. 

I'YLO' 
S'SLPL 
I ' 5 L O L  

L'ELOL 
I ' S L P L  

C 'SL IL  

6'CLPL 

6625 
9.6LLS 

ILL5 
I ' L L L I  

C'CLLI 
I'C'CS 
C'9IZS 
I'9bL5 
L ' I I L S  
L C I L 5  
I.CIL5 
L'5LL5 
I'SLLS 

g ' u s  

6615 
ILK5 
6915 
891s 
ISIS 
LS15 

1'5515 
C51S 
L I I E  

L'IIIE 
1 ' 5 I 1 5  
L'CIIS 

1915 
9LlS 

I'1L15 
?Lf5 
CLIS 



5143.1  
5143.1 
5143.7  
5146.1  
5146  1 
5171.1  
5171.3 
5171.6 
5171.1  
5171 

b I11 per: 
op.r.c1on: 
T o t a l  Earn 
Cod. 9 9 f i  

Mreh 31, l a 0 1  
Latin BIL 

B-717-1 8 - 7 1 7 - 1  
 de m a  code 7152 

Dc-1-73 
Ccde (1641 

1,119,111 
a49.4a1 
170.114 

a 
a 

56.  a84 

1 1 4 . ~ 1 1  

1.613 
1,787;354 

5 .439  
139 ,137 
361,571 

0 
113,055 

1 ,165  
3Y,650 

4.179.630 

307,771 
55,196 

1 ,185 ,596  
90. i96 

0 
33.049 

1.341 
-11 ,760  
445.916 
107,115 

1 . 4 7 0 . 8 9 7  
m . 4 a s  

771.445 
1 , 2 4 4 , 3 4 1  

0 

5 7 a . 9 7 1  
1 1 1 , 0 3 5  
1 1 4 ,  973 

691 
11,974 

0 

0 

1 5 . 7 7 0  
- 9 , 0 5 0  
12.163 

a 

1 , 0 8 9  a ~ i . a s 6  
1 7 1  71 .761  
1 7 5  46 ,731  

1 .931  100 ,619 
0 0 

1Y7.671 
175.386 
113.471 

0 
i 1 a . m  

0 0 
0 a 
4 1.014 
0 151;606 
c 1 , 5 6 1  

1 7 6  44.314 
400 99,044 

0 0 
113 31,767 

0 0 
145 18.976 

4.317 161.57Y 

498 141.171 
a i 1  ao.aa6 

1 , 4 1 1  4 i a , 9 6 9  

a a 

a -11 ,417  

10s 51,719 

97 16.565 
1 7 9  

551 150.736 
-671  54.769 

993 -15 ,315  
3,913 I 4 6 . 4 1 1  

1 . 4 0 6  314,615 
5 . 3 1 9  ' i , i 7 i , w  

0 0 

-717  400.14a 
1 . 1 1 D  106.164 

111 39,147 
5 353 

1 5  41 ,171  
0 0 

0 

1 . 5 1 5  
56.014 

1 . 6 1 5 ; 7 4 1  
3 , 8 7 1  

94.657 
169.118 

9a.165 
1 ,165  

1 0 , 5 1 9  
1 ,411 ,724  

159.101 
17.047 

771,105 
16. 6 a i  

0 
7.117 
1 . 1 6 1  

-1 ,343  
194~637 
51.031 

171.101 
1 .610 .541  

447.414 
1 . 0 6 7 . Y 6 6  

0 

171,616 
3,641 

340 
46.010 

0 

75.004 



Line 3 
Line 4 
Line 5 
Line 6 
Line 7 
Line 8 

Line 10 
Line 11 
Line 12 
Line 13 
Line 14 

Line 16 
Line 17 
Line 18 
Line 19 
Line 20 

Line 22 
Line 23 
Line 24 
Line 25 
Line 26 
Line 27 
Line 28 
Line 29 

Line 30 
Line 31 
Line 32 
Line 33 
Line 34 
Line 35 
Line 36 

SALARIES & REL. FRINGE BENEFIT 
SALARIES : 
General Mgmt. Per. 
Flight Personnel 
Maintenance Labor 
Aircr. & Traffic Hndl. Per. 
Other Personnel 
Total Salaries 
RELATED FRINGE BENEFITS 
Personnel Expense 
Empl. Benefits & Pensions 
Payroll Taxes 
Total Fringe Benefits 
Total Salaries & Benefits 

MATERIALS PURCHASED 
Aircraft Fuel & Oil 
Maintenance Materials 
Passenger Food 
Other Materials 
Total Materials 

SERVICES PURCHASED 
Advertising & Other Promotion 
Communications 
Insurance 
Outside Flight Eqpt. Maint. 
Traffic Commissions - Passenger 
Traffic Commissions - Cargo 
Other Services 
Total Services 

LANDING FEES 
RENTALS 
DEPRECIATION 
AMORTIZATION 
OTKER 
TRANSPORT RELATED EXPENSES 
TOTAL OPERATING EXPENSES 

457,942 
12,803,439 
4,592,202 

650 , 605 
5,174,462 

23,678,650 

105,067 
5,623,974 
1,724,212 
7,453 , 253 

31,131,903 

168,266 
596,536 

0 
552,547 

1,317,349 

0 

1,488,351 
12,909,209 

0 
0 

399,119 
14,930 , 465 

12,340 
7,020,942 
6 , 248,889 

205,245 
275,625 
-211,081 

60,931,677 

133,786 



OPERATING EXPENSES BY OBJECTIVE GROUPING 

Quarter Ended: March 31, 2002 
Schedule P-6 
LINE# DESCRIPTION 

Air Carrier: DHL Airways 
Operation : Domestic ERD 

AMOUNT 

Line 3 
Line 4 
Line 5 
Line 6 
Line 7 
Line 8 

Line 10 
Line 11 
Line 12 
Line 13 
Line 14 

Line 16 
Line 17 
Line 18 
Line 19 
Line 20 

Line 22 
Line 23 
Line 24 
Line 25 
Line 26 
Line 27 
Line 28 
Line 29 

Line 30 
Line 31 
Line 32 
Line 33 
Line 34 
Line 35 
Line 36 

SALARIES & REL. FRINGE BENEFIT 
SALARIES : 
General Mgmt. Per. 
Flight Personnel 
Maintenance Labor 
Aircr. & Traffic Hndl. Per. 
Other Personnel 
Total Salaries 
RELATED FRINGE BENEFITS 
Personnel Expense 
Empl. Benefits & Pensions 
Payroll Taxes 
Total Fringe Benefits 
Total Salaries & Benefits 

MATERIALS PURCHASED 
Aircraft Fuel & Oil 
Maintenance Materials 
Passenger Food 
Other Materials 
Total Materials 

SERVICES PURCHASED 
Advertising & Other Promotion 
Communications 
Insurance 
Outside Flight Eqpt. Maint. 
Traffic Commissions - Passenger 
Traffic Commissions - Cargo 
Other Services 
Total Services 

LANDING FEES 
RENTALS 
DEPRECIATION 
AMORTIZATION 
OTHER 
TRANSPORT RELATED EXPENSES 
TOTAL OPERATING EXPENSES 

385,672 
11,114 , 900 
3 , 854,319 
4 , 424,602 

20,357,928 

28 , 122 
4,85&, 954 
1,484,031 
6 , 367,107 

26 , 725,035 

578,435 

106,068 
517,102 

0 
481 , 776 

1,104,946 

0 
116,661 

1 , 249,585 
10,832,391 

0 
0 

338,547 
12,537,184 

4 , 859 
4,985,015 
5,323 , 047 

129,760 
211,565 

51,018,605 
-2 , 806 



OPERATING EXPENSES BY OBJECTIVE GROUPING 

Quarter Ended: March 31,  2002 Air Carrier: DHL Airways 
Schedule P-6  Operation : Atlantic ERA 
LINE# DESCRIPTION AMOUNT . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Line 3 
Line 4 
Line 5 
Line 6 
Line 7 
Line 8 

Line 10 
Line 11 
Line 1 2  
Line 13 
Line 14 

Line 1 6  
Line 17 
Line 18 
Line 1 9  
Line 20  

Line 22 
Line 2 3  
Line 24  
Line 2 5  
Line 26  
Line 2 7  
Line 2 8  
Line 2 9  

Line 30 
Line 31 
Line 32  
Line 33 
Line 34 
Line 35 
Line 36 

SALARIES & REL. FRINGE BENEFIT 
SALARIES : 
General Mgmt. Per. 
Flight Personnel 
Maintenance Labor 
Aircr. & Traffic Hndl. Per. 
Other Personnel 
Total Salaries 
RELATED FRINGE BENEFITS 
Personnel Expense 
Empl. Benefits & Pensions 
Payroll Taxes 
Total Fringe Benefits 
Total Salaries & Benefits 

MATERIALS PURCHASED 
Aircraft Fuel & Oil 
Maintenance Materials 
Passenger Food 
Other Materials 
Total Materials 

SERVICES PURCHASED 
Advertising & Other Promotion 
Communications 
Insurance 
Outside Flight Eqpt. Maint. 
Traffic Commissions - Passenger 
Traffic Commissions - Cargo 
Other Services 
Total Services 

LANDING FEES 
RENTALS 
DEPRECIATION 
AMORTIZATION 
OTHER 
TRANSPORT RELATED EXPENSES 
TOTAL OPERATING EXPENSES 

a ,  972 
319 ,293  

6 8 , 0 2 3  
9 , 4 0 3  

88  , 903 
494 , 594 

25  
115 , 323 

3 5 , 3 6 7  
1 5 0 , 7 1 5  
6 4 5 , 3 0 9  

326 
4 , 6 9 4  

0 
3 , 9 4 7  
8 , 9 6 7  

0 
1 , 1 9 2  

1 9 , 4 4 8  
231 ,762  

0 
0 

6 , 8 4 5  
259 ,247  

0 
1 4 3  , 745 

1 2  , 4 7 1  
53  , 222 

4 , 2 9 4  

922 ,638  
-204 , 617 



OPERATING EXPENSES BY OBJECTIVE GROUPING 

Quarter Ended: March 31, 2002 Air Carrier: DHL Airways 
Schedule P-6 Operation : Latin ERL 
LINE# DESCRIPTION AMOUNT . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

SALARIES & REL. FRINGE BENEFIT 
SALARIES : 

Line 3 
Line 4 
Line 5 
Line 6 
Line 7 
Line 8 

Line 10 
Line 11 
Line 12 
Line 13 
Line 14 

Line 16 
Line 17 
Line 18 
Line 19 
Line 20 

Line 22 
Line 23 
Line 24 
Line 25 
Line 26 
Line 27 
Line 28 
Line 29 

Line 30 
Line 31 
Line 32 
Line 33 
Line 34 
Line 35 
Line 36 

General Mgmt. Per. 
Flight Personnel 
Maintenance Labor 
Aircr. & Traffic Hndl. Per. 
Other Personnel 
Total Salaries 
RELATED FRINGE BENEFITS 
Personnel Expense 
Empl. Benefits & Pensions 
Payroll Taxes 
Total Fringe Benefits 
Total Salaries & Benefits 

MATERIALS PURCHASED 
Aircraft Fuel & Oil 
Maintenance Materials 
Passenger Food 
Other Materials 
Total Materials 

SERVICES PURCHASED 
Advertising & Other Promotion 
Communications 
Insurance 
Outside Flight Eqpt. Maint. 
Traffic Commissions - Passenger 
Traffic Commissions - Cargo 
Other Services 
Total Services 

LANDING FEES 
RENTALS 
DEPRECIATION 
AMORTIZATION 
OTHER 
TRANSPORT RELATED EXPENSES 
TOTAL OPERATING EXPENSES 

63,298 
1,369,246 

669,860 
62,767 

660,957 
2,826,128 

76 , 920 
653,697 
204,814 
935,431 

3,761,559 

61,872 
74,740 

0 
66 , 824 

203,436 

0 
15 , 933 

219,318 
1,845,056 

0 
0 

53,727 
2,134 , 034 

7,481 
1,892,182 

913,371 
22,263 
59 , 766 
-3,658 

8,990,434 



OPERATING EXPENSES BY FUNCTIONAL GROUPING 

Quarter Ended: March 31, 2002 Air Carrier: DHL Airways 
Schedule P-7 Operation : System ER s 
LINE# DESCRIPTION AMOUNT . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Line 2 

Line 5 
Line 6 
Line 7 
Line 8 

Line 10 
Line 11 
Line 12 
Line 13 

Line 15 
Line 16 
Line 17 
Line 18 

Line 20 
Line 21 
Line 22 
Line 23 

Line 25 
Line 26 
Line 27 
Line 28 

Line 29 

Line 31 
Line 32 
Line 33 

Line 34 
Line 35 
Line 36 
Line 37 

AIRCRAFT OPER. EXPENSES (DIRECT) 
Aircraft Operating Expenses 

SERV., SALES & GEN.OP.(INDIRECT) 
PASSENGER SERVICE EXPENSE: 
Fli ht Attendant Expense 

Other In-Flight Expense 
Total Passenger Service Exp. 

PASSENGER SERVICING EXPENSE: 
Line Servicing Expense 
Control Expense 
Landing Fees 
Total Aircraft Servicing Exp. 

TRAFFIC SERVICING EXPENSE: 
Directly Assignable- Psgr. 
Directly Assignable- Cargo 
Not Directly Assignable 
Total Traffic Servicing E x p .  

RESERVATIONS AND SALES EXPENSE: 
Directly Assignable- Psgr. 
Directly Assignable- Cargo 
Not Directly Assignable 
Total Reservat. & Sales Exp. 

ADVERTISING & PUBLICITY EXPENSE: 
Directly Assignable- Psgr. 
Directly Assignable- Cargo 
Not Directly Assignable 
Total Advertising & Prom. Exp 

GENERAL & ADMINISTRATIVE EXPENSE 

Foo % Expense 

MAINT. & DEPREC. -GROUND PROP.&EQ. 
Maintenance Ground Prop.&Eqpt. 
Depreciation Ground Prop.&Eqpt 
Total Maint.&Depr.- Ground P&E 

DEPR. EXPENSE - MAINTENANCE EQ. 
AMORT. (OTHER THAN FLIGHT EQ. ) 
TOTAL SVCING,SALES & GEN.OP.EXP. 
TRANSPORT RELATED EXPENSES 

56,518,594 

0 
0 
0 
0 

453,934 
1,604,576 

12,340 
2 , 070,850 

0 
21 , 279 

0 
21 , 279 

0 
51,496 

0 
51,496 

0 
0 
0 
0 

2,213 , 586 

-83,409 
-94,087 

-177,496 

239,205 
205,245 

4 , 624,165 
-211,081 

60,931,678 Line 38 TOTAL OPERATING EXPENSES 



OPERATING EXPENSES BY FUNCTIONAL GROUPING 

Quarter Ended: March 31, 2002 Air Carrier: DHL Airways 
Schedule P-7 Operation : Domestic ERD 
LINE# DESCRIPTION AMOUNT . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Line 2 

Line 5 
Line 6 
Line 7 
Line 8 

Line 10 
Line 11 
Line 1 2  
Line 13 

Line 1 5  
Line 16 
Line 1 7  
Line 1 8  

Line 20 
Line 2 1  
Line 22 
Line 23 

Line 25 
Line 2 6  
Line 27 
Line 28 

Line 29 

Line 3 1  
Line 3 2  
Line 33 

Line 34 
Line 35 
Line 3 6  
Line 3 7  

Line 38 

AIRCRAFT OPER. EXPENSES (DIRECT) 
Aircraft Operating Expenses 

SERV., SALES & GEN.OP.(INDIRECT) 
PASSENGER SERVICE EXPENSE: 
Flight Attendant Expense 
Food Expense 
Other In-Flight Expense 
Total Passenger Service Exp. 

PASSENGER SERVICING EXPENSE: 
Line Servicing Expense 
Control Expense 
Landing Fees 
Total Aircraft Servicing Exp. 

TRAFFIC SERVICING EXPENSE: 
Directly Assignable- Psgr. 
Directly Assignable- Cargo 
Not Directly Assignable 
Total Traffic Servicing Exp. 

Directly Assignable- Psgr. 
Directly Assignable- Cargo 
Not Directly Assignable 
Total Reservat. & Sales E x p .  

ADVERTISING & PUBLICITY EXPENSE: 
Directly Assignable- Psgr. 
Directly Assignable- Cargo 
Not Directly Assignable 
Total Advertising & Prom. Exp 

GENERAL & ADMINISTRATIVE EXPENSE 

MAIN". & DEPREC. -GROUND PROP.&EQ 
Maintenance Ground Prop.&Eqpt. 
Depreciation Ground Prop.&Eqpt 
Total Maint.&Depr.- Ground P&E 

AMORT. (OTHER THAN FLIGHT EQ.) 
TOTAL SVCING,SALES & GEN.OP.EXP. 
TRANSPORT RELATED EXPENSES 

TOTAL OPERATING EXPENSES 

RESERVATIONS AND SALES EXPENSE : 

DEPR. EXPENSE - MAINTENANCE EQ. 

47,044,446 

0 
0 
0 
0 

387,923 
1,398,197 

4 , 859 
1,790,979 

0 
12,216 

0 
1 2 , 2 1 6  

0 
11,500 

0 
11,500 

0 
0 
0 
0 

1,931,959 

-66,360 
-33,169 
-99 529 

200 0 8 1  
129,760 

3,976,966 
-2,806 

51,018,606 



OPERATING EXPENSES BY FUNCTIONAL GROUPING 

Quarter Ended: March 31, 2002 Air Carrier: DHL Airways 
Schedule P-7 Operation : Atlantic ERA 
LINE# DESCRIPTION AMOUNT __________________-_____________________- - - - - - - - - - - - - - - -_ - - - - - - - - - - - - - - - - - -  

Line 2 

Line 5 
Line 6 
Line 7 
Line 8 

Line 10 
Line 11 
Line 12 
Line 13 

Line 15 
Line 16 
Line 17 
Line 18 

Line 20 
Line 21 
Line 22 
Line 23 

Line 25 
Line 26 
Line 27 
Line 28 

Line 29 

Line 31 
Line 32 
Line 33 

Line 3 4  
Line 35 
Line 36 
Line 37 

Line 38 

AIRCRAFT OPER. EXPENSES (DIRECT) 
Aircraft Operating Expenses 

SERV. , SALES & GEN.OP. (INDIRECT) 
PASSENGER SERVICE EXPENSE: 
Flight Attendant Expense 
Food Expense 
Other In-Flight Expense 
Total Passenger Service Exp. 

PASSENGER SERVICING EXPENSE: 
Line Servicing Expense 
Control Expense 
Landing Fees 
Total Aircraft Servicing Exp. 

TRAFFIC SERVICING EXPENSE: 
Directly Assignable- Psgr. 
Directly Assignable- Cargo 
Not Directly Assignable 
Total Traffic Servicing Exp. 

RESERVATIONS AND SALES EXPENSE: 
Directly Assignable- Psgr. 
Directly Assignable- Cargo 
Not Directly Assignable 
Total Reservat. & Sales Exp. 

ADVERTISING & PUBLICITY EXPENSE: 
Directly Assignable- Psgr. 
Directly Assignable- Cargo 
Not Directly Assignable 
Total Advertising & Prom. Exp 

GENERAL & ADMINISTRATIVE EXPENSE 

MAINT. & DEPREC. -GROUND PROP.&EQ. 
Maintenance Ground Prop.&Eqpt. 
Depreciation Ground Prop.&Eqpt 
Total Maint.&Depr.- Ground P&E 

DEPR. EXPENSE - MAINTENANCE EQ. 
AMORT. (OTHER THAN FLIGHT EQ. 1 
TOTAL SVCING,SALES & GEN.OP.EXP. 
TRANSPORT RELATED EXPENSES 

TOTAL OPERATING EXPENSES 

1,063,525 

0 
0 
0 
0 

12,856 
23,894 

0 
36,750 

0 
10 
0 
10 

0 
78 
0 

78 

0 
0 
0 
0 

24 , 711 

-2 , 527 
-51,868 
-54 , 395 

3,354 
53,222 
63,730 

-204,617 

922,638 
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DHL Holdings, Inc. (USA) 

. Wholly-owned subsidiary of DHL 
International (Brussels) . Responsible for selling, transporting and 
servicing shipments originating in the 
U.S. . Seamless delivery of shipments destined 
to the U.S. from abroad 

Owti a ininority stake of DHL Airways 

Iof l  
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Key Point: Risk Is Not New 

Content: . Uncertainties facing integrators 

> Economic slowdown 

> Continued impact of 9-11 

> Increased competition 

P Changing customer needs 

DHL's revenue planning process 
Conclusions 

Slide 3 of 13 
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US GDP 
6.W 7.m 1 Ai% 

The economy began slowing in the second 
half of 2000. 

1 of1 
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U.S. Domestic Express Shipments 

2001 was a tough year for everyone. 

I of1 
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Int'I Express Shipments 

-1 

International express is not immune from the 
risk of slowing economies. 

Iofl  
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US GDP Forecast 

Source: Department o i  Commerce; 0 a k a  Securities America 

The economy is expected to be back on track 
in 2002. 

Slide 7 of 13 
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Stock Prices 
140 

130 

120 
8 - 110 

= 100 
U 
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80 

70 

60 4 
09.:'10,2001 10.:'10:'2001 11!10:2001 12!'10'2001 01'10R002 02~10'2002 

Source: Yahoo!Fina-rce 

Jntegrators are expected to recover relatively 
fast from Sept. I I. 

-3 FetlEx 
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Customer Needs 

Techno I o gy 
i n f I u en c e 

Tme definite vs. b r express 

One-stop shopping 
1 product bundling 

Ewrss is losing ground to defewed 
10096 

90% 
8096 
7m 
6096 

5096 
4096 

30% 
20% 
1096 . .  I 
0 9 6 4  I 

Ql- QP Q3- Q C  Q1- pZ- 43- 91- 
00 00 00 o(1 01 01 01 01 

Changing customer needs is a source of 
uncertainty for integrators. 

I of1 
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DHL's Revenue Forecasting Process 

Technical forecast = revenue group 

Emersion in detailed data 

Model trends and seasonality 

Explicitly incorporate economic & 
competitive en vi ron ment 

Heavy dose of judgment 

Call-out risks 

Variance analysis, follow-up 

Slide 10 of 15 
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DHL's Revenue Forecasting Process (can't) 

9 lncorporate sales & marketing manager's 
insight 

3 Know the pulse of their customers 

3 Spot competitive shifts early 

3 Advise of upcoming promotions and 
sales st rateg ies 

Historical data do not reveal everything we ' 

need to know to forecast the future. 

Slide 11 of 13 
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DHL’s Revenue Forecasting Process (can't) 

9 Blended forecast approach has proven 
quite successful 

0 More accurate predictions 

P Heightened sales commitment to 

P Better able to make mid-course 

achieving planned results 

corrections to realize plans 

DHL’s tevenue planning process teduces the  
risk of unexpected outcomes. 

Slide 12 of 13 
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Expect the Unexpected 

Understand the most important risks 
and monitor their indicators 

)$ Economic 

> Competitive 

> Regulatory 

Develop contingency plans in advance 

structural change 
Adapt quickly to unanticipated 

1 of1 7/23/2002 4 4 5  PM 
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Type of Transaction 
. . . . . . . . . . . . . . . .  . . . . .  ~ 

r - -  ; j a  ) I s s  a p r o ~ ~ ~ m - a ~ ~ ~ r ~ ~ ~ e ~ ~ ~ n ~ l n ' e r  

; j h )  l l ' lhr answer to Item 3a is  'Yes', is this a notinsation ol'aprojunnn transaction being filed under theCo"ission's forbearance prwediires 
ilclr !elccon~munications licenses'! No 
A) I.or assignment ot'authonzalion only. IS lhis 3 panition and;or disapgrcgation? No 
B a )  I k s  this tiling request I waivcr or the Commission niles? 
;If'Yc,'. rllacli ail cxliibit providing the NIC nunibcn and explaining circumslanccs. No 

:Sh) l l a  ~ c c i h l e ~ ~ i ~ ~ ~ ~ q u e s r i J a l t a c h e d .  muliiply Ihc numbcr ursmiuTs-(aI signs) t l i r i ~ b  Ihr i ~ ~ r i : b e l ~ l J e  
jscslions and enter the result. 

61 Are a&chmenLc bcinv lilcd with this aoolication? Yes 

. . .  ._ 

. . .  . . .  . . . . .  . . . . .  -. . . . . . . . . . . . . . . .  .. - . . .  -- 
. . . . . . .  . . .  . .  . . . .  

. . . . . . . . . .  . . .  . . . . .  . . . .  - - -. . .  . . . .  

. . . . .  . - . . . . . . . . . . . . . . . .  - . . . . . .  
7- 

I . .  .. . . . .  ... . . . . .  I . .  
c 
,731 Lbcs the transaction tlral i s  tkc subject ot'this afu1icalio:i also inrolw Iransl'cr 0:assienmrn: o!' other wireless licenses held by the 
iassignorltransrcror or a l K l i a t o  o f  thc assignorhransCcror(c g.. psrcnu. suhsidirrics. or commonly wntrullcd cntitlcs) that arc IWI includcd on this 
]hm. and for which Commission ammvsl i s  rcuuind' So . . . . .  . . . . . . . . . . . . . .  I 
: 7 5 & 1 ~ s  thc transastG%at is the subject oithis appl icat i~ is; i>nvnlve tranrier or assign&nt urnon-wirclcss liccnns that arc not kcludcd 04 

I 

.. 
:tlils furni and Tw which Commission approval is rcquircd? So 

lransaction Information 
. . .  . . . . . . . . . . .  . . .  . . . . . . . . . . . . .  .-- 

,81 I l o ~ ~ s ~ ~ i t  of authorization or trG-iatrol bc az:omplish;d'! Sale o r  0th-rent or  tringfcr ol,tock 
:ITrrqiiired by  applicable rule. attach as an cxhibil a statcmcnl on hon control i s  to bc assigned or t rsnstbcd.  alogg w.:h copies orany pccincn: 
&rrxts. agreements.. instrumenfs. certified uopics of (bun Orders. ctc. . .  . . .  . . . . . . . . . .  . . . .  .~ -- 

. . . .  . . . . . . . . . . . . . . . . .  . . . . . . . . .  _ _  . . . . . .  ---- . .  :tI?rlie assignment ( i f  aulhorization or trdnrfcr o i c w l r o l  of l iccnx is: Voluntary 

LicenscdAssignor Information 
:IO) FCC Rcgisiration h'umbcr (FRN). 0001516756 

111) Entity Name (il'not an individual). D l l l .  Airways Inc. 

. I ? )  Artciilion To: TERRY SHERLIN 
-14) P 0:noa: 7512T----'-------- ... . . . . . . .  , IAoP_/Oi,-:,-7;-: b:SFtrce Addrrss7-*--p-'---- . . . . . . .  

.I 9) Tclcphonc Numbcr: (859)283-2132 

- ____l______lI_--.I-_-_-__ ~ _-___.-.--_.___.I__ 

. . . . . . .  . . . . . . . . . .  __ ~-~ .- . _.._ 

. .  . . .  -. . . . . . . . .  -- --- 
. . .  . . . . . . . .  . . . . . . . . . . .  : I  I )  F i m  N u m  ( ~ I ' m d i v ~ d u n l ) :  MI: _. I l .arl Nams: 1 S u ['ti x : 

7 

. . . . . . .  ...... ..... . . . . . . . . . . .  . . . . .  ---- ._ _..______I--- -- --------~-- 
.... . . . . . .  . .~ . . . . .  ... - - . . . . . . . . . . .  ... - - 

. . . . .  ---.-___ .- 

17) State: OH .. . . .  ................. . . . . . .  . . . . . . . . . . . . . . . .  1?!FF=45275. -- ,I% j-C11)..CiSclSNAW _- ._.- 

20) FAX N u m b :  (ess)s-iis-1998 - 
---------------I 

. . .  . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . .  ......... 
... . . . .  . . . . . . . . . . . . . . .  .............. - . . . . . . . .  E-Mail Address: 

2 2 )  Race, Ethnicity, Gender of Assignornicensee (Optional) 
........... . . . . . . . . . . . . . . . . . . . .  . - ~ .  . . . .  -- 7,- 

iRuuc; 
;American Indian nr Alaska 
iN;rtl\C. h n d c r :  

I 7 - I  Inlack ", hrrican-Anrcrican: 'Natirc I lawaiian or Other Pacific F] 
. . . . . . . . . .  . . . . .  I . . . . . . . . . _ . . . .  

.Et hnicft7 ~ ~ s ~ ~ ~ ~ Z E p -  . . . . . .  @t-ilisp;\nic-191ino: 
(;rndcr: F.7 - p 7 a F - Y  -___ ___-_-_____ .-_--_I ____ 
Transferor Information (for transfers of control only) 

1 o f 5  0711 712002 1 :06 PM 
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~ ~~ 

?,I) ('ity. . . . . . . . . .  
/66) Tclcphonc Numbcr: 

. . . . .  ..................... . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  - . . . . . . . .  - . . . . . . . .  

. . . . . . . . . . . . . .  ......... 
--. 

i23)  FCC Rcgistnlion Number (FRN!;.. _ _  _ _  ,_  . _ _  . , , , . . , 

. 3 q i r s r  Name (ifindividual): 

26) Pa. Box: 

.?X) City: 
F3ij P~=XGF- -. 

;.n)maTAxdcsF---- 

. . . . . . . . . . . . . . .  . .  PI.. . . . . . .  .IILasrNamc. . .  -1:::: i 
r-- 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . .  - 1 5 )  C.ntity N"s (if not nn individual): 
-.- 

. . . . .  
jAnd /O r  127) Srrccl Addrcss. . . . . . . . . . . . . . . . . . .  .. . .  ---.-----------p---- ~ ___--__ 

;29) Slilla- IO) Zip Cudc: 
93) FAX h'umhcr: 

. . . . . . . .  . . . . . . . . .  ........ . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  --__---___ ______________ . .  

. . . . .  . . .  . . . . . . . . . . . . . . .  - ---.-.--___ 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . .  

_I- 
_______ I-_-__l___-.l_ .. __ 

Name of Transferor Contact Representative (if other than Transferor) (for transfers of control only) . . . . .  . .. -_.._ ............. .- . .  ~.. -. 
i34) First Name: 
{ 3 5 )  company "ne: 

!37) P . 0  Bur 

138) city 
I 4 l )  Tilephone Numbcr: 

. . . . . . . . . . .  . . .  . . . . . .  
. . . . . . . . .  . .  

. . . . . . .  - . . . . .  
. .  ~- 

. ,4JjE-kiall __._ Addrcsr _I I __ - . - . .  

r\ssignce/Transferec Information 

'j:c ) f f T  - ~ ~ ~ ~ , ~ r ~ ~ i ~ " - n - . ~ ~ ~ ~ . . : ~ ~ ~ ~ ~ - - - - -  

. . . . . . . . . . .  -. 
:44) 7hc A s ; ~ ~ n c e - i s - ~ [ l ; i ~ - i ~ ~ o r a l i o n .  . .  . . . .  . 

146) Fir31 Namc ( i T  individual): 

j4-1) linrity Name (ifotherihan individual):.DHL WOKI.D\\'l~E EXPRESS IN--  

j48) Name of Kcal P r f l F n  Interest: . 

.;SO) Allentinn To. S H A \ W  FARSCHI 
iS1)P.O. Box: 

~ - .  
. S h )  Telephone Number: (415)677-6537 

- . . . .  . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . .  
. . . . . . . . . . . . . . . . . . .  .... ....... . . . . . .  ,~ . .  

. . . . . . . . . . .  -._. . . . . . . . . . .  .__. . . __ - __ - - - unlx: 
l ~ ~ - - - - ~ d ~  ..... - .. yam: . - ..... . . . . . . . . . . . . . . . . .  - .... -. . . . . . . . . . . . .  ___-____ _-.----_ - . . _ _ ~  

. . . .  . . . . . . . . . . . . . . . . . . . . . . .  
149) TIN: . . . . . . . . . .  . .  . . . . . . . . . . . . . . . . . . .  -. ... - . . . . . . . . . . . . . . . .  

. . . . . . .  .- . . .  
7 

....... ...... -_ __ 
. . . . . . . . . . . .  ..................... .. . .  . . . . . .  .. j 

. PFF!?-:-r I > > ) L i p  code: Y J I  I I - -  - - -___-___- ____- pyritylSx3TAbT1R:O 
--.-__-I-_ 

f57) FAX Numjcr: (415)677-7265 
I---------- __ _.__- . .  ---- ___ ___- i 58 ) ~ ~ ~ f ~ i ~ A - d ~ & ~ ~ - -  - 

-- 
. . . . . . . . . . . . . . . . .  __.___ . . .  

64) State. - . . I  '65) .. Zip Codc: 
67) F A S  Number: 

- d 

Alien Owncrship Questions 

:69) Is tlic Assignee or Transferee a Corcign go6K.meni or thc representalive of any foreign govcmmcnr? 
~ 7 7 n i - l ? ? ~ ~ ~ i w n c ~ ~ . ~ ~ ~ ~ ~ ~ ~ a l ~ ~ h e r l ~ a ~ -  

. .  . . . .  _ _  . .  - . .  . . . . . . . . . . . .  - -. . . . .  
7 

. . . . . . .  . . . . .  . . . . .  ............. . . .  . . I? ~ - ~ _ _  ..L - ........ - _- .. . .  .. ........... . . . . .  . . . . . . . . . . . .  - ----- 
-. ........ - ........ - .............. - . . . . . . . . . . . . . . .  ; 7 t )  1s the A ~ i g n c c  or Transfcrrc a r o r p r a l i o n % ~ ~ ~ n ~ ~ ~ f  any l'nnign pvemmcnt? . . . . . .  

' R j - l Z K A ~ ~ T ~ ~ ~ e r e e  a corporatinnzf which ~cthanonc-linholihec.p-kKwncd 01'rccord or F Z F i i m T .  
'Ihcir rcprssenlawes or by a foreign govcrnmcnl or representalive thereofor by any corpontion organircd under the laws of a foreign 
:country? 

. i s  o w e d  orrecord or tored by aliens. thcir rcprcscntaiives. or by a foreign government or representative thereof. or by any corporation 
)qunizrd under the law. o f  a foreign country? If'Yes'. attach exhibit explaining nature and extent ofalicn or forciw OwnenhiD or control. 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  .... . . . . .  __. * .  , ~ s ) ~ x ~ z l ~ r ' ~ 2 i  I t d k c t I y  coi i l io l ld by u i y  othci corporation ofu.GhFthk ow-fourth ot.thC capital 110cl 

Basic qualification Questions 
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jregulatory p u r e r  ot.thc IJnited S:ates because d t h e  previous use of thc same. uhethcr by license or otherwise. and requests an authorization in 
ixcurdancc with this application. 
f3TThe Arrignco or T K f c r e e  certtfier thzt grmt ot-this applicxion w o t ~ c ~ t s r  the Assignee or Tnnsfcrw to k in violation of m y  
jpcrliiwnt cross-ounership, attribution. o r  spectrum cap rule * 
;*If Ihc applicant has sought a waivcr ofany s x h  rule in cnnnection with this application. i t  may makc this cenificarion subject to the outcome or 
:the waiver requesl. 

:4) The Assigncc or Tronsicrrc a rees to assunc  a l l  obligations and a-ibc y P I con itions imFsazI6-&gnor or Transferor under the 
'siihjcct nuthorizalion(s). unless f c  Fcdcnl Cmmunications (.ommi!sionbpurkant r', a rcqucsl madc hcrcm otherwise allows. crcepr )br liability 
ior any act done hy. or m y  right accurcd by. or any suit or proceeding had or commenced apaiiirt the Assignor or Transferor prior to this 

'ascignmcnt. 

if;) Thc Assigncc or Trandcrcc c c r l i f i z T a l l  sbtcments nude in this application and in rLE~h~,G&Kio%&cumnts inc-d 
jhy rcfcrcncc arc nulcrid, mrc PUR of this applicutinn. nnd orc hue. comdcic. eorreci. ond made in r o d  faith. 

. . . . . . . . . . . . . . . . . . . . . .  . . . . . .  . .  . . . . . . . . . . . . . . .  - 

... .. . . . . . .  . .  . . . . .  . . . . . . . . . . . .  _... _ _  - - -- 

. . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . . .  . -.-. . .~ . . - . - . . 

....... _I-. . . . . . . . . . . . . .  ........... ._ . . . . . . . . .  . -. . . . . . . . . . . . . .  ... . . . . .  
$74) Has the Assignee tj-ad any FCC station authorization. liccnsc or construction permit 
kir had any application for an initial. mojificatiorl or renewal of FC'C Slation nulhmizalion. license, construction permit dcnied hy Ihe 
!Commission? If 'Yes', attach exhibit cxplaining circumsrancce 
:75) I h i l h c  Assipee or Transreicc 
Io! any party to this application cvcr bccn convicted of a Cclony by any state or fcdcral cotir~" I iYcs'. ortach exhibit crplaining 
/c i  rc ti n u  Wnces. 

p%ty t b ~ h ~ - a ~ ~ & ~ 6 f i % ~  iiii*y-i<di oriiidircctlycllntrolling the A s s i ~ n ~ T ~ e ~ ,  

. . . . . . . . . . . . . . . .  . . . . . . . .  . . . . . . . . .  
176) Ihs any court finally adjudged the Assignee 
!guilty of unlawfully nloiwpoliring or atlcmpiing 
iinanufacture or sale o fnd io  apparatus. CXCIIISIW 
'cxhlbit cx~ l r in ine  ci~umrlanccs. . . . . .  . .  ....................................... . . . . . . . . . . . . . . . .  . .  . 1  -. 
; c ) - i s  thc Assign= or Tnnsfcrcc. or any pYRydimXly or indircclly conlrolltng ihc Assignce or Transfurcc currently a patty in  any pending 
hatter rcfcmd to in thc preceding two items? If'Yes'. attach cxhihit explaining circumstances. . . . . . . . . .  . . .  . .  . . .  . . . . . .  .. . . . . . . .  -. . . . .  -- --- - - 

78) Race, Ethnicity, Gender of AssigneefI'ransferee (Optional) ....... ~ . . . .  - _  .......... . . . . . . . . . . . . . . . .  -- -- 
I ~ - ~ - -  Amcricnn lndion or Alnska Frian: p a c k  -------- or ~ f ~ ~ ~ ~ . , , ~ ~ ~ ~ ~ :  

. . .  . . . . . . .  . . . . . . . .  . .  . . . . . . . . .  
FGt Itispanic or IJtinn: . . . . . . . . . .  r E x m j H i s p a n i c  or Lotino. 

lCrndhT !f:emale: 

Assignorflransferor Certification Statenients 
: I  ) The Awgnor o r  Transferor certifies either (I 1 !hat thc autliorizatior. wil l not be assigned or that control o i thc license wi l l  not hc t r a n s l ; S  
]until thc consent of thc FcJcraI Communications ('ommisston has hem given. or (2) that prior Commission conscnl IS nor required because thc 
i rnnsxt ion I S  subject to ntrermlincd no:ification procedures forpro/orcnn assignments and transfen hy telecommunications carriers. Scc 
jA/cmoronduai Opinion nnd Odor,  I 3  TCC Rud. 6293( 1998) 

3-n;~ Assignor or lransfcror ccrtifics that oI 
crcncc mc matcrial. u c  part orthis npp1 [by rcr. 

79) 'l'ypcd or Printed Name of Party Authoriz 

F z N a n r .  VICTOR  MI: A myany c!;IsAsSo _ _  . , , -. ., , c-- 
i 

. . . . . . . .  . . .  
IhIale. 

.LL .. . . ...... .... 

. . . . . . .  . . . . .  
r-- 

. . . . . . . . . . .  . . . . . . . . . . . . . . .  _____ . . . . .  
n documen(s 

----- ........ ... . . . . . . . . . . . . . . . . . . . . . . . . . .  . . .  . . .  . . . .  ... _ _  .__^_. - . . . . . .  . 
r--------- 

. . . . . . . .  . . . . . . .  . . . . . . . . . . .  . . . .  
--I ---___ I ._ __ 

tso)Txc~m,ii- -..*R \v "c; , 
!S-@Zurc: V I L T P -  

IrsigncelTrancferee Certification Statements 

. . . . . . . . .  ~. - --- ___- 
.......... . . .  

. . . . . . . . . .  - - - _ ~ _ L _ _ _ _ _ _ _ _  

. . . . . . . . . .  

. . . . . . . . .  . . . . . . . . . .  . . .  
imhc Assignee or Tnxferer  cemhcs ciihcr (1 1 KhFa--k assigned or rbal contrul oI'rnc licciise w i l l  noi he tr;ln&md 1 
:unl:l the cnnsent of thc FcCcral Commcni:rtini:s Commssion has bccr, p c n .  or I) that prior Commisjiog consent i s  not rcquircd bccaujc the i 

i 
'Innsiction is subject lo streamlined no:i!icalion proctdurcs for p,o/ortnn assigsccns rrd tran,frri by telecommunications carriers .Gc 
:.lleriiornnduni &inion nndOrrfcr. I3 FCC Rcd. (293 (1998j. 
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1 Schedule A 
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Assignments of Authorization 
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. .  
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DESCRIPTION OF TRANSACTION 
This application seeks Commission approval for the pro forma assignment of certain 

licerises currently held by DHL Airways, hc. (“Airways”) to DHL Worldwide Exprcss, Inc. 
(“Express”), a newly created, wholly owned subsidiary of Airways. This assignment is part of a 
reorganization of the existing DHL corporate structure. Currently, Airways, a Nevada 
corporation, operates the integrated DHL air express package delivery business, including both 
airline and ground operations. After the reorganization. Airways will operate the airline 
operations, and the ground operations will be operated by Express, a DeIaware corporation. 

Following the restructuring, all airline operations and assets, including aircraft licenses 
and aviation radionavigation licenses, will be retained by Airways. All ground operations and 
assets, including the land mobile radio licenses, that are used in the package delivery business 
will be transferred to Airways’ new subsidiary, Express. 

Airways is a wholly owned subsidiary of UHL Holdings (USA), Inc. (“Holdings”). No 
individual shareholder holds a majority voting interest in Holdings.” DHL Worldwide Express 
B.V. (“Express B.V.”) has an approximately 52% equity interest, but only a 22.8% voting 
interest, in Holdings. Express B.V., in rum, is wholly owned by DHL Tntematlonal Limired 
(“y. 

1/ Larry L. Hillblom. one of the founders, owned and controlled approximately 62% of the 
shares of the entity now known as Holdings at the time of his death in 1995. In 1998, that entity 
acquired his interest from his estate. 



- .  . 

Certification under Anti-Drug Abuse Act of 1988 
DHL Airways, Tnc. (“Airways”) and DHL Worldwide Express, Inc. (“Express”) ccrtify 

that none of their officers, directors, or individual shareholders holding 5% or more of the 
outstanding stock is subject to a denial of federal benefits that includes FCC benefits pursuant to 
Section 5301 of the Anti-Drug Abuse Act of 1988,21 U.S.C. Section 862, because of a 
conviction for possession or distribution of a controlled substance. 

Express will be a wholly owned subsidiary of Airways. Airways is a wholly owned 
subsidiary of DHL HoJdings (USA). Inc. (“Holdings”). Only three individuals (as opposed to 
corporations) will have a 5% or greater interest in Holdings: William A. Robinson (24.9% 
equity, 43.2% voting); John J. Atwood, Jr. (8.5% equity, 14.7% voting); and Kenneth D. Sat0 
(4% equity, 7% voting). None of them is subject to a denial of federal benefits. The remaining 
shareholders with 5 %  or greater interests in I-Ioldings are corporations. Applicants have 
ascertained that, applying the multiplier rule in 47 C.F.R. 5 73.3555 note 2(d), which is 
applicable. to certifications under the Anti-Dmg Abuse Act, see Repon and Order, Amendmen! oi 
Part I ofhe Commission’s Rules ra Implement Section 5301 of the Anti-Drug Abuse Acr of 
I988,6 FCC Rcd 7551 91 16 11.36 (1991), no individual shareholder of any such corporate 
Investor in Holdings would be attributable Tor these purposes. 



WILMER, CUTLER 6 PICKERING 
Z l l S  Y STRcCT. U.W. 

WASUINGTON. D C 20037-1420 - 

Ms. Kclly Lawvcr 
Federal Communications Commission 
1270 Fairfield Road 
Gettyshurg. PA 17325-7245 

Re: KEY993. KNBL723, WNGS442, 
WNSN7 12, WNVR894. WPDZ958, WPFC238, WRE424. wRH204 

Dear Ms. Lawver: 

I am writing to you regarding the application filed on February 27,2001 by licensee DHL 
Airways, Inc. for the pro forma assignmer? of the above-referenced Iand mobile licenses to its 
newly created, wholly owned subsidiary, DHL Worldwide Express. The Commission granted 
special temporary authority (STA) for the assignment on February 28,2001. The parties 
consummated the assignment, also on February 28,2001. 

z p b '  We understand that the Commission has been unable to locate copies of the underlying bL T p p l i c a t i o n  for the assignment. As requested by Commission staff, we have attached a date- 
stamped photocopy of the February 27 application (with original signa!ures addai). along with a 
copy of the STA request. 

In addition. I have enclosed a copy of the 603 Schedule D. informing the Commission 
that the assignment was consummated on February 28,2001. We have been unable to complete 
rhe form because the applications do not have a file number. 

Please let me know if  you need additional information. 

Sincerely, 

Mark S. Morelli 
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I'or,my 3cI dune hy. or any right accured by. or any suit or procccding had or commenced against the AsTignor or Transferor prior to this 
5srtgnmenl. 

~ T & ~ ~ ~ f e ~ t f i ' ; ; ; ; s l e r e e  ccrtifics that all statements ni%;n-&s application and in thc exhibits. altachmcnts. or in documents incorporated 
:by iulcrcnce a i r  nutcrial. are part of this application, and arc truc. complctc. correci. and madc in p o d  Iaith. 

;6) l l i c  Assignee or .Transferee certifies that ncithcr il nor any other p3ny to the application i s  subject to a denial ofFederal benclits pur&nt to 
'Srcriun 5301 uf tltc Anti-Diug Abuse Act of 1998.21 U.S.C 8 W 2 .  hccrusc of a conviction for posscssion or distribution of a controlled 
:substance. Scc Section I .2OO?(bj of the IU~KS. 47 CFK 4 I .2002(b). for the definition o f  "party to the app!ication'as used in this cehfication. 

;7) The applicant c c n i f i c s i h  i t  either ( I )  has an updated Form 602 on tile with the Commission. (2) i s  filing an updated Form 602 
lainiullancoiisly with this rpplicolion. o r g )  i s  nor rcquircd lo file Form bo2 under the Commission's rules. 

. . . . . . . . . . .  . . . . . .  . .  . .  

. . . . . .  . . . . . . . . . . . .  - . . . . . . . . . . .  

. . . . . . . . . .  . .  . . . . . . . . . . . . . . . . . . . . . .  

- 

. . . . . . .  ..................... "._ . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  ,- ~ 

. . . . . . . . . . .  . . . . . . . . . . . .  -. 
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. . . . . . . . . . . . . . . . .  - . . . .  . . . . . . . . . . . . . .  
i74)  llas thc Assignee or Trans crcc or any p T c t o  this n~plication ha any F 
!or had any application for an i!k~l, modification o r i n e w l  of FCC h i o n  kthoriiation. licenx. construction permit denicd by the 
jt'ommissiun? I i  'Yes'. attach exhibit cxplaining circumstances. 
17s) H ~ S  the Assignee or Transfcrcc or any pa 
ior any party IO this application ever been con 
'circumstances 

7 6 )  H a s  any coun finally xdjud$cd thc Assigncc or Transferee. orany pafly directly or indirectly controlling the Assigncc or Transl'crce 
'guilty ofunlaulLtly rmnnpolizing or olremplinp untawrully lo monopolize radio communication. drrcc:ly or indircctly. lhrou h control oi 
inunuRc1u:e nr sale ol' radio apparatus. cxclusivc traffic amngcment. or any other means or unl i i r  methods ofcornperition" It@'Ycs', attach 
;exhibit explaining circumstances 

177) Is thc Assignee or Transferee. or any party directly or indirectly controlling the Assign= or Transferee currently a pafly in any pending 
;matter rcfcrrcd ro in !hc prccc$n&.!wO itrp? If 'Ycs.'. attach exhibit cxplainingcircums!anccs 

sta;ion~authonwtion. l iccnx or construction permit revoke F . . . . . . . . . . . . .  . . . . . . .  . . . . . .  - . . . . . . . . . .  
this appri:a:ion. or any party dircclly or indirectly controlling thc Assignee or T 
ora fclony by any rule or federal court? ITYes'. attach exhibit explaining 

. . . . . . . .  . . , .  I .  - 

. . . . . . . . . . . . . . . . . .  . . . . .  

. . . . . . . . . . . . . . . . . . . . . . . .  - __ 

78)  Race, Ethnicity, Gender of AssigneelTransferee (Optional) 
. . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . .  . _I .. j AmcricTlndian'or A l ~ a - - ' ~ ~ ~ a ~ - - -  - 

. . . . .  . . . . .  . . . . . .  . . . .  ;Iiilvr; !Native: 

/f'.thnicity: jllispanic or latino: 

Gender: :Female: 

Xssignor/Transferor Certification Statements 

. . . .  ~ N O I  Hispanic or Laiino. 
I . . -  

Ihlalc. 
. . . . .  . .  

v- 
. . . . . . . . .  . . .  . ---- - -  -----_-_l______ -___-__..__.._______I_. __ --___ 

. .  . . . . .  . .  

q T h c  Assignor or Transferor certifier either (I ) that thc authonration nil1 not bc assigned or that conrrol of thc liccnse will not be transfemed 

itnnsaction is subject io streamlined notification proccdurcs forprufirmn wsignmnts and transfers by telecommunications carricrs. k c  
.d/ormrnndimi Opinion ond Order. I3 FCC Rcd. 6293( 1998). 
i2J f h e ~ ~ g ~ 6 ~ i ~ r a i i s f c r o r  ccrti f i t s  that a l ~ r a i e ~ h i s a p p l i c a l i o n  and in the ~ ~ b ~ a ~ ~ r ~ & - i i n ~ & %  

.jhv , . .  reference ... are material. are van of this application. 3nd arc INC. complete. correct. and mddc in youd futh. 
179) Typed or Printed h'amc of Party A u t h o r i c d m g n  

J i rs l  Name: Terry 
flrTam=mht Control 
;*&re: Terry Sherlin 

junlil ths c o n x n t  or ihc Fcdcrsl Communiculic,ns Cwnmiuion has been p;vcn. or ( 1 )  that prior Commisiion conicnl  i s  no1 rsquirrd hccrusc the : 

. . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

.._.. - .  ............................. .................. -. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  _.-- -- 
. . .  . . .  . . .  jsultix---- 

I 

--- 
. . . . .  rm-------- j- 7- Larl Namc: Shcrlin 

181) Ikte :  I O / I r / O I  

-_~---- . -_-__-___-I__ ~ _____-_ 
. .  --- -.---. .. - . 
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Schedule for Assignments of Authorization 
a n d  T r a n s f e r s  of C o n t r o l  in A u c t i o n e d  Services 

- 

; FCCForm603 
; S c h e d u l e  A 
- __ ___~--I--.--I 

Assignments of Authorization 
1) Assignee Eligibility for Inrtnllment Payments ( fnr  acciynmrntc nf aulhnrization only) 

~detemined by the applicable ruler govcming the licenses i sued  tu Ihe Assignor)? 

l i 'tm'.  IS ihr Assiencc nodvine for installment Davments? - - * !  

- -  - -  
~ ~ c ~ ~ ~ ~ ~ g ~ ~ ~ g ~ ~ ~ s ~ ( ~ - -  

- ~ -  - _ _  ---- 

2 )  Gross Kevenues and Total Assets Information ( I f  required) (for essignments of authorization only) 
Rcicr to applicablc auc:ion rules for methcd IO &ieminr rcyuircd gross rc\enucs and 1-1 a w &  irhormirtion . . . . . .  
I -- ---, A I  ; Y c ~ ~ ? % o s s  Rcrcnucs ( c u % e z . r  Yea: 2 Cross Rcvcnucs . . . . .  Yca- 3 ros- Rebnucs -- . . . . . . .  Tohl  AS,~&. ..... ........ . - . . .  . . . . . . . . . . . .  I :,. c .  .~ ......... I... -. i 
.___I 

3) C e r t i f i c a t i o n  Statenrents 
For A u i g n m  Claiming Eligibility as an Enfreprencur Ilndcr the General Rule 
[Ksi&qec certifies that they are eligible to obtain the licenses for which lhey apply. 
. . . . . . .  . .  . . . . . . .  . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . .  - 

... . . . . . .  - . .  . . . . .  . . . . . . .  

For Assignees Claiming Eligibillty as a Publicly Traded Corporation 
. . . . .  . . . . . . . .  .................. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

. .  . . .  . . .  . 

For Assignees Claiming Eligibility 1JsinE a Control Croup Slructurr 
!~i~ilicsthat~y%'~&6bi~~ t h x n r e s < h i c h  they apply. --------- ----- 
jA-~sig~~~icrlhn(aapplicant's . . . . . . .  sole c o n t r n l g r o u p ~ s a p r c ' c k i s t i n g  . . . . . . .  c n 1 ; ~ ~ l i c a b l e .  . 

For Assignees Claiming Elipibillty as a Very Small Burltanr Very Small Burlncss Conrortlum, Small Business. or  as a Small Burincu 
c'o~lw,lI"m 

p&gncrccnilics that they am eligible to obtain the licenses f o r h i c h  lhcy apply. 
/nssigncc certifies that the applicanl's sole contml gmup member is a pre-existing entity. if applicable. 

Fer Arsigaccs Claiming Eligibility as a Rural Tclcphonc Company 

;partics to ap-ccmeni(s) to partition liccnres won in this auction. See applicable FCC rules. 

. -. ............. ....-. - . . . . . . .  ....... ----- . 
. . . .  -. - - . . .  . . . . . . . . . . . . . .  

.-_ -.. .-.. . . . . . . . . . . . . .  _... . .  - .----------~-- - ....__...__~-_------_._-I__- 

. . . . .  - ......... . . . . . . . . . . . . . . . . . . .  . .  . . . . .  

. . . .  -. . . .  . . . . . . . . . . . .  . . . . . . . . .  - . . .  .- . . . . . . . . . . . . . . .  .... .I 

I 

. . . .  
._ . . . . . . . . .  ..... ........... - ....... .- _. ..... __  -... ........... 

_~-~----__II____-__- 

.- - - 
. . . . .  . . . . . . . . . .  . .  ,_ .. ..... .. . .  . .  ._ .... _. _. - - 

iAssignee certifier that ihcy meet the definition of a Run1 'Telephone Company as set out in thc applicablc ITC rules. and musi disclose a11 i 

. . .  

Transfers of Control 
4) Licensee Eligibility (for transfirs of control only) 
:As J muh of transf%%control, musl the fG&x now claim I larger or higher category of eligibility than was originally 

!If 'Yes'. the new category nf eligibiliiy olthc licensee is:  

. . . . . .  - . .  ........ ._-. . . .  ... ......................... . . . .  - 

jdechred' 
. . . .  . . . . . . . . . . . . . . . . . .  . . .  ~ ..... 

~ 

.... 
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. . . . . . . . . . . .  . . . .  ... . .  . . .  - Jf'Ycs', thc ncw category olcligihilily of Ihc liccnscc is: ---- 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . .  
. - . '  ----.:I _. Ccrllf iotion Statemen1 Tor Tranrlcrws 

? ' i - ; ;nSKcimTha!  the answers urovided ill I - G n d  correct. 
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DESCRIPTION OF TRANSACTION 

This application sccks Cuiiirriission approval for the transfer of control of licensee DHL 
Worldwide Express, Inc. (“Express”), a Delaware corporation, in conjunction with a 
reorganization of the existing DHL corporate structure. Currently, DHL Airways, Inc. 
(“Airways”), a Ncvada COI oiatiun, uperdres the airline operations of the DIIL air express 
package delivery business! Airways is wholly owned by its current parent company, DHL 
Holdings (USA) Tnc. (‘Woldings”). Express operates the ground operations of the package 
delivery business and holds land mobile licenses.’ Express is currently a wholly owned 
subsidiary of Ahways. As a result of the contemplated transaction, Holdings will acquire all of 
the shares of Express from Airways. 

As noted above, at the present time. Express is a wholly owned subsidiary of Airways, 
and Airways is a wholly owned subsidiary of Holdings. DHL Worldwide Express B.V. 
(“Express B.V.”) has an approximately 52% equity interest, but onIy a 22.8% votiirg interest, in 
Holdings. Currently, no single shareholder holds a majority of the voting interest in 
Express B.V., in turn, is wholly owned by DHL International.Limited. 

As a result of the transaction, there will be a transfer of control of Express. As noted 
above, Airways will no longer own Express. Instead, Airways’ current parent, Holdings, ‘will 
own all the shares of Express. Express B.V. will acquire all the shores of Holdings. / 

Thus, as a result of the transaction, all airline operations and assets, including aircraft 
Iicenses and aviation rarlinnnvigation licenses, will be retained by Airways as a sepwnte 
operating entity. AI1 ground operations and assets, including the land mobile radio licenses, that 
are used in the package delivery business will be retained by Express, and Holdings will be the 
parent of Express. Airways and Express will enter into several agreements under which Airways 
will continue to provide air carrier service to the DHL package delivery service operated by 
Express, and Express will provide certain administrative support services to Airways. 

~ 

1/ 

contiol UC Airways, which holds aviation radionavigation and aircraft licenses. 
- 
forma assignment of the land mobile licenses from Airways to Express. The assignment was 
consummated that same day. ’ Lany L. HillbIom, one of the founders, owned and controlled approximatcly 62% of the 
shares of the entity now know as Holdings at the time of his dcath in 1995. In 1998, that entity 
acquired his interest from his estate. 

The parties are filing a separate application for Commission approval for the transfer of 

On February 28,2001, the Commission granted special temporary authority for the pro u 



. .. . 

-- 

Certification under Anti-Drug Abuse Act of 1988 

DHL Airways. Inc. (“Airways”) and DHL Worldwide Express, lnc. (“Express”) certify 
that none of their officers, directors, or individual shareholders holding 5% or more of the 
outstanding stock is subject to a denial of federal benefits that includes FCC benefits pursuant to 
Scction 5301 of thc Anti-Drug Abuse Act uf 1988,21 U.S.C. Section 862, because of a 
conviction for possession or distribution of a controlled substance. 

Express is n wholly owncd subsidiary of Airways. Airways is a wholly owned suhsidiary 
of DHL Holdings (USA), Inc. (“Holdings”). Only three individuals (as opposed to corporations) 
have a 5% or greater interest in Holdings: WilIiam A. Robinson (24.9% equity, 43.2% voting); 
John J. Atwood, Jr. (8.5% equity, 14.7% voting); and Kcnncth D. Sslto (4% cyuity, 7% vodng). 
None of them is subject to a denial of federal benefits. The remaining shareholders with 5% or 
greater intcrests in Holdings are corporations. Applicants have ascertained that, applying the 
multiplier rule in 47 C.F.R. 5 73.3555 note 2(d), which is applicable to ccrtifications undcr thc 
Anti-Drug Abuse Act, see Report and Order, Amendment of Parr I of the Commission’s Rules to 
Implement Section 5301 of the Anti-Drug Abuse Act of 1988,6 FCC Rcd 7551 ‘p 16 11.36 (1991), 
no individual sharehnlrler of any such corporate investor in Holdings would be ilttributnblc for 
these purposes. 

.. . 



August 8,2001 

To Whom It May Concern: 

The licenses being transferred in the attached application were assigned to 
DHL Worldwide Express, File No. 000048091 9. A consummation notice, 
File No. 0000549202, has been filed since the return of this application and 
it is now ready for processing. Thank you. 


